THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF SETTLEMENT
AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING AMERICAN NATIONAL POLICIES

Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his capacity as
Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust," respectively) and
Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance LLC, Credit Suisse
Management LLC, CSFB Private Insurance Brokerage LL.C, and Credit Suisse Lending Trust
(USA) 2 (collectively, "Credit Suisse"), by their undersigned counsel, jointly move this Court for
entry of an order approving their Settlement Agreement and Mutual Release of Claims
Regarding American National Policies dated as of March 25, 2013 (the "Settlement
Agreement").! This motion has been assented to by Wells Fargo Bank, N.A. ("Wells Fargo") by
its undersigned counsel. The facts and circumstances supporting this motion are as set forth
herein and as set forth in the Liquidator's Memorandum in Support of Settlement Motions filed

concurrently herewith. In support of this motion, the Liquidator and Credit Suisse state as

follows:

" In accordance with the Court's Order Establishing Settlement Agreement Review Procedures dated December 5,
2012, a redacted copy of the Settlement Agreement is attached hereto as Exhibit A. Parties wishing to review the
confidential affidavit submitted in support of this motion and the unredacted Settlement Agreement may obtain
copies of such documents by contacting the Office of the Liquidator and following the Court approved procedures,
including the execution of a confidentiality agreement. To the extent the redactions are of personal identifying
information that an individual has requested be kept confidential, the Liquidator will not reveal such information
without authorization from the particular individual or further order of the Court. All capitalized terms used herein
and not otherwise defined shall have the meanings ascribed in the Settlement Agreement.
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Background

1. In 2003, Noble Trust was organized and chartered under the laws of the State of
New Hampshire as a non-depository banking corporation, and subject to regulation by the New
Hampshire Banking Department (the "Banking Department").

2 As a result of irregularities discovered by the Banking Department's 2008
examination of Noble Trust, on February 11, 2008, Commissioner Peter Hildreth commenced a
liquidation proceeding by filing a Verified Petition for Liquidation (the "Liquidation Petition") in
this Court, seeking the appointment of a liquidator for Noble Trust pursuant to RSA 395:1, as
well as related injunctive relief against Noble Trust pending the Court's ruling on the Liquidation
Petition (the "Liquidation Proceeding").

3. On March 27, 2008, this Court entered an order (the "Liquidation Order" or the
"Order Appointing Liquidator") appointing Commissioner Hildreth as liquidator of both Noble
Trust and its parent company, Aegean Scotia. The Liquidator is the duly appointed successor
liquidator of Noble Trust and Aegean Scotia by order of this Court dated February 1, 2013.

4. On June 11, 2008, the Court entered an order in the Liquidation Proceeding (the
"Order Clarifying Order Appointing Liquidator") clarifying its injunction against the insurers
that issued life insurance policies subject to the Order Appointing Liquidator, to include
prohibiting such insurers from claiming that any such policy either had or could lapse, terminate,
or otherwise expire by reason of nonpayment of premium without either the Liquidator's consent
or an order of the Court.

o2 Prior to the commencement of the Liquidation Proceeding, Credit Suisse provided

premium financing with respect to thirteen (13) life insurance policies on the lives of individual

Noble Trust clients, which policies were issued by American National Life Insurance Company
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("American National"), as well as AXA Equitable Life Insurance Company ("AXA"), The
Lincoln National Life Insurance Company ("Lincoln"), and PHL Variable Insurance Company
("Phoenix"). American National issued two (2) of these Credit Suisse-financed life insurance
policies, more particularly identified as (a) the Charles Reeder Policy, Policy Number U0590606
(the "Reeder Policy"); and (b) the Joseph Collie Policy, Policy Number U0590469 (the "Collie
Policy") (collectively, the "American National Policies" or the "Policies"), which were issued of
record respectively to the 2008 J.H. Collie Trust (the "Collie Trust") and The Charles Reeder CS
Trust (the "Reeder Trust", together with the Collie Trust, the "Life Insurance Trusts") on behalf
of each of which Wells Fargo serves as Trustee (the "Trustee"). Noble Trust was originally
named trust protector in the instruments forming the trusts that applied for and were to own the
policies applied for on the lives of Messrs. Reeder and Collie, although there is a dispute
between the Liquidator and Credit Suisse as to whether Noble remained the trust protector of the
Collie Trust.> The premiums for the Collie Policy and Reeder Policy were funded by Credit
Suisse under written premium financing arrangements disclosed to American National prior to
the respective effective dates of the Policies. In connection with those premium financing
arrangements, Credit Suisse received as collateral an assignment of all claims, options,
privileges, rights, title and interest in, to and under the Collie Policy and Reeder Policy,
respectively.

6. The Liquidator has contended that the American National Policies are part of the

liquidation estate being administered by the Liquidator pursuant to the Liquidation Order. Credit

? During the course of the Liquidation Proceeding, the Liquidator discovered that a December, 2007 document
creating the trust that initially applied to American National for the Collie Policy, and which named Noble Trust as
trust protector, was restated, prior to the issuance of the Collie Policy, and shortly after the Banking Department
appointed a Conservator for Noble Trust and petitioned for Noble Trust's liquidation on February 8, 2008. In the
restated trust document, a different entity was appointed trust protector. The Liquidator has maintained that the
Collie Policy is nonetheless properly included within the liquidation estate, a contention which American National,

Credit Suisse and Wells Fargo dispute.
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Suisse and Wells Fargo have asserted that the Policies were not properly included within the

liquidation estate, and that the Liquidator has no valid interest in the Policies. American

National has made similar assertions.

7. In conjunction with his negotiations with American National and each of the other
insurers, the Liquidator also engaged in extensive, parallel negotiations with Credit Suisse and
Wells Fargo to resolve their involvement in the Liquidation Proceeding and any and all claims
that the Liquidator, on the one hand, and Credit Suisse and Wells Fargo on the other may have
against each other, whether related to the American National Policies or to any of the other
policies that Credit Suisse financed. Because Credit Suisse and Wells Fargo assert an interest in
each of the policies that Credit Suisse financed, a comprehensive settlement between the
Liquidator and the insurers is not possible without also resolving the interests of Credit Suisse
and Wells Fargo in such policies.

8. The result of the Liquidator's negotiations with American National, the other
insurers and Credit Suisse/Wells Fargo is a series of settlement agreements between: (i) the
Liquidator and each of the insurers, including American National; (ii) the Liquidator and Credit
Suisse/Wells Fargo, relating to their overall claims against each other; and (iii) Credit
Suisse/Wells Fargo and the respective insurers, relating specifically to the Credit Suisse-financed
policies issued by those insurers—including the American National Policies that are the subject
of the Settlement Agreement.

9. Thus, by this Motion, the Liquidator and Credit Suisse seek approval of the
Settlement Agreement. Through a separate motion to the Court, the Liquidator is also seeking
approval of his settlement agreement with American National relating to the American National

Policies (the "American National-Liquidator Settlement Agreement"). Because the Settlement
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Agreement and the American National-Liquidator Settlement Agreement each concern the
American National Policies, the two agreements are necessarily interrelated; the effectiveness of
each being contingent upon the effectiveness of the other.

10. A full recitation of the background and additional arguments supporting this
motion and the other contemporaneous motions to approve the separate settlement and release
agreements by and between the Liquidator, American National, AXA, Credit Suisse, Lincoln
National, Phoenix, and Wells Fargo are set forth in the Liquidator's Memorandum in Support of
Settlement Motions (the "Memorandum") that has been filed concurrently herewith. The

Liquidator incorporates by reference the Memorandum.

Summary of Settlement Agreement3

1. Under the Settlement Agreement, upon the Effective Date (defined below), the
Liquidator, Credit Suisse and Wells Fargo agree that the American National Policies, together
with all agreements relating to or in connection with such policies (including without limitation
the Collateral Assignments, Guarantees and Insurer Consent and Acknowledgments), shall be
released from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and
shall not be subject to any provisions of the Order Appointing Liquidator or the Order Clarifying
Order Appointing Liquidator.

12. By this Motion and in accordance with the Settlement Agreement, the Liquidator
seeks the Court's authorization to act as trust protector on behalf of Noble Trust for the limited
purposes set forth in the Settlement Agreement and as described below. Within ten (10) business

days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect Noble

"Notwithstanding the recitation in this Motion of the material terms of the Settlement Agreement, this is a summary
only and all parties in interest are urged to read the Settlement Agreement. In the event of any conflicts or
inconsistencies between the summary contained in the Motion and the Settlement Agreement, then the terms of the

Settlement Agreement shall control.
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Trust's resignation as the trust protector of the Reeder Trust and (ii) appoint Ryan K. Crayne, of
Winthrop & Weinstine, 225 South Sixth Street — Suite 3500, Minneapolis, Minnesota 55402 as
the replacement trust protector in accordance with the terms of the trust agreement.

13.  Prior to resigning as protector of the Reeder Trust, which holds the American
National Policy on the life of Charles Reeder, and within ten (10) business days of the Effective
Date of the Settlement Agreement, the Liquidator, acting on behalf of Noble Trust, shall (1)
create a new trust (in the form, or substantially the same form, as attached as Exhibit B to the
Settlement Agreement) to be the beneficiary of the Reeder Trust (the "New Beneficiary Trust");
(ii) designate the "New Beneficiary Trust" as the beneficiary of the Reeder Trust pursuant to the
provisions of the trust agreement for the Reeder Trust; and (iii) name Ryan K. Crayne, of
Winthrop & Weinstine, 225 South Sixth Street — Suite 3500, Minneapolis, Minnesota 55402 as
the new trustee for the New Beneficiary Trust.* With respect to the policy owned by the Collie
Trust, and to the extent necessary to implement the Settlement Agreement or the American
National-Liquidator Settlement Agreement, the Liquidator shall further cause Noble Trust to
resign as trust protector of any trust in which it is so named with respect to such policy. Once
these actions have been taken, the Liquidator will have no further power to take any action with
respect to, or exercise any power over, any of the American National Policies, the Life Insurance
Trusts owning the American National Policies, or the New Beneficiary Trust of the Reeder Trust.
Upon the Effective Date of the Settlement Agreement, neither the Liquidator nor the Noble Trust

estate will have any further right, title or interest in the Life Insurance Trusts or the American

National Policies.

“The New Beneficiary Trust shall provide that at any time within one hundred eighty days after the trust instrument
is executed, the majority in number of descendants who are living and competent may remove Mr. Crayne as the
Trustee by a written notice delivered to Mr. Crayne; provided, however, that no such removal shall become effective

until a successor Trustee has accepted such office.
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14. Pursuant to the Settlement Agreement, and as set forth more fully therein, the
Liquidator on the one hand and Credit Suisse and Wells Fargo on the other shall release each
other from any and all claims arising out of or relating in any way to the American National
Policies. The Liquidator and Credit Suisse further agree to release each other from all other
claims which either may have against another, however, such general release does not include
any claims that may exist relating to any of the policies that Credit Suisse financed that were
issued to Noble Trust clients by AXA, Lincoln National or Phoenix.

15. Credit Suisse has paid a confidential sum (the "Settlement Funds") into an escrow
account. Within ten (10) business days of the Effective Date, Credit Suisse shall release the

Settlement Funds from escrow and direct that they be paid to an account designated by the

Liquidator.

16. By its terms, the Settlement Agreement does not become effective (the "Effective
Date") unless and until the entry of final orders by the Court in the Liquidation Proceeding
approving the Settlement Agreement and the American National-Liquidator Settlement
Agreement ("Court Approval"), and the execution of a separate agreement between Credit Suisse
and American National relating to the Policies, which separate agreement has been fully
executed and is attached as Exhibit A to the Settlement Agreement. The Court Approval shall be
deemed to occur on the date that such orders shall have become non-appealable or, in the event

of an appeal(s), have been affirmed after all appeals therefrom have been exhausted.

17.  The Liquidator, Credit Suisse and Wells Fargo believe the Settlement Agreement
is fair, reasonable and adequate, and is the result of arms-length negotiations between the parties
and their counsel. The Settlement Agreement maximizes the value of the liquidation of Noble

Trust by relieving further costs and potential risk of continued litigation with American National,
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the other insurers, and Credit Suisse and Wells Fargo, and provides the basis for the
comprehensive resolution that the Liquidator, Credit Suisse and Wells Fargo have negotiated
concerning all policies financed by Credit Suisse, of which the Settlement Agreement and the
American National-Liquidator Settlement Agreement is an independent but integral part.

18. The Liquidator therefore believes that entering into the Settlement Agreement and
the American National-Liquidator Settlement Agreement is an appropriate and prudent exercise
of the Liquidator's judgment, and that the settlements resolve the pending disputes between the
Liquidator, American National and Credit Suisse/Wells Fargo concerning the Policies on terms
that are advantageous to the liquidation of Noble Trust and Noble Trust creditors.

19. Accordingly, the Liquidator believes that approval of the Settlement Agreement is

in the best interests of Noble Trust, its creditors, and all parties in interest. See, In re Liquidation

of The Home Ins. Co., 154 N.H. 472, 489-90 (2006).

Filing and Service of Objections

20. Objections to this motion, if any, must be in writing and filed with the Clerk of
the Court (Office of the Clerk, Merrimack County Superior Court, 163 North Main Street,
Concord, New Hampshire, 03302), and served upon the following parties so as to be received by
the objection deadline imposed by the Court; i.e. any objections filed with the Court must also be

either hand delivered to counsel or, if served by mail, then also transmitted electronically to

counsel that same day:

(a) attorneys for the Liquidator: (i) Office of the Attorney General, 33
Capitol Street, Concord, New Hampshire 03301-6397, Attn.: Peter
C.L. Roth, Esq., fax: (603) 223-6269, email:
peter.roth@doj.nh.gov, (ii) Sheehan Phinney Bass + Green
Professional Association, 1000 Elm Street, P.O. Box 3701,
Manchester, New Hampshire, 03105-3701, Attn.: Christopher M.
Candon, Esq., fax: (603) 627-8121, email: ccandon@sheehan.com,
and (iii) Drummond Woodsum, 84 Marginal Way, Suite 600,
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(b)

(c)

(d)

Portland, Maine 04101-2480, Attn: Benjamin E. Marcus, Esq.,
fax: (207) 772-3627, email: bmarcus@dwmlaw.com;

attorneys for Credit Suisse: (i) Proskauer Rose LLP, Eleven Times
Square, New York, New York 10036, Attn.: John E. Failla, Esq.,
fax: (212) 969-2900, email: jfailla@proskauer.com, and (ii) Rath,
Young and Pignatelli, P.C., One Capital Plaza, Concord, New
Hampshire 03302, Attn.: Steven J. Lauwers, Esq., fax: (603) 225-
9774, email: sjl@rathlaw.com;

attorneys for Wells Fargo: K&L Gates, LLP, 1000 N. West Street,
Wilmington, Delaware 19801, Attn.: Scott E. Waxman, Esq., fax:
(302) 416-7020, email: scott.waxman@klgates.com; and

counsel of record in this proceeding (whose names and addresses
may be obtained from the Clerk's Office).

WHEREFORE, the Liquidator and Credit Suisse request that the Court enter an order

granting this Motion and approving the Settlement Agreement, in substantially the same form

submitted herewith as Exhibit B, and grant such other and further relief as is just.
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Dated: June _G_, 2013
Respectfully submitted,

GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By his attorneys,

ANN M. RICE,
DEPUTY ATTORNEY GENERAL

Dy Co ™

Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEW HAMPSHIRE
DEPARTMENT OF JUSTICE

33 Capitol Street

Concord, N.H. 03301-6397

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

oo M Gl —

Chrisvlopher M. Candon (NH Bar 21243)
1000 Elm Street, P.O. Box 3701
Manchester, NH 03105-3701

(603) 627-8139

-and-

DRUMMOND WOODSUM

/‘;MWIME' meo /WC

Benjémin E. Marcus (pro hac vice)
84 Marginal Way, Suite 600
Portland, ME 04101-2480

(207) 772-1941
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CREDIT SUISSE SECURITIES (USA)
LLC, CREDIT SUISSE PREMIUM
FINANCE LLC, CREDIT SUISSE
MANAGEMENT LLC, CSFB
PRIVATE INSURANCE BROKERAGE
LLC, AND CREDIT SUISSE LENDING

TRUST (USA) 2

By its attorneys,

RATH, YOUNG AND PIGNATEALI, P.C.

A )

Steven J. Lauwers @éH Bar 13079)
Michael S. Lewis (NH Bar 16466)
1 Capital Plaza

Concord, NH 03301

(603) 410-4345

ASSENTED TO:

WELLS FARGO BANK, NA

By its attorneys,

Scott E. Waxman, Esq.
K&L Gates, LLP

1000 N. West Street
Wilmington, DE 19801

-



Dated: June 2013
Respectfully submitted,

GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By his attorneys,

ANN M. RICE,
DEPUTY ATTORNEY GENERAL

Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEW HAMPSHIRE
DEPARTMENT OF JUSTICE

33 Capitol Street

Concord, N.H. 03301-6397

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFESSIONAL ASSOCIATION

Christopher M. Candon (NH Bar 21243)
1000 Elm Street, P.O. Box 3701
Manchester, NH 03105-3701

(603) 627-8139

-and-

DRUMMOND WOODSUM

Benjamin E. Marcus (pro hac vice)
84 Marginal Way, Suite 600
Portland, ME 04101-2480

(207) 772-1941
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CREDIT SUISSE SECURITIES (USA)
LLC, CREDIT SUISSE PREMIUM
FINANCE LLC, CREDIT SUISSE
MANAGEMENT LLC, CSFB
PRIVATE INSURANCE BROKERAGE
LLC. AND CREDIT SUISSE LENDING
TRUST (USA) 2

By its attorneys,

RATH, YOUNG AND PIGNATELLI, P.C.

Steven J. Lauvwers (NH Bar 13079)
Michael S. Lewis (NH Bar 16466)
1 Capital Plaza

Concord, NH 03301

(603) 410-4345

ASSENTED TO:
WELLS FARGO BANK, NA

By its attorneys,

/"—.f‘-'j; .—""'M'\\‘
C LU, e, )

/Scott E. Waxman, Esq.

/ K&L Gates, ILLP

1000 N. West Street
Wilmington, DE 19801



Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and
Mutual Release of Claims Regarding American National Policies

EXHIBIT A

(Settlement Agreement)
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SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CLAIMS REGARDING
AMERICAN NATIONAL POLICIES

This Settlement Agreement and Mutual Release of Claims Regarding American National
Policies (the “Agreement”) is made by and between Credit Suisse Securities (USA) LLC, Credit
Suisse Premium Finance LLC, Credit Suisse Management LLC, CSFB Private Insurance
Brokerage LLC, and Credit Suisse Lending Trust (USA) 2 (collectively “Credit Suisse”), Wells
Fargo Bank, N.A. (“Wells Fargo”), and Glenn A. Perlow, New Hampshire Bank Commissioner,
in his capacity as liquidator of Noble Trust Company (“NTC”) and Aegean Scotia Holdings,
LLC (“Aegean”) (the “Liquidator”) (Credit Suisse, Wells Fargo, and the Liquidator shall each be

referred to individually as a “Party” and collectively as the “Parties”).
RECITALS:

WHEREAS, NTC was chartered by the New Hampshire Banking Department as a New
Hampshire non-depository trust company on September 11, 2003;

WHEREAS, the two policies issued by American National Life Insurance Company

(“American National”), which are the subject of this Agreement, were issued by American
National to two irrevocable life insurance trusts, The Charles Reeder CS Trust (the “Reeder

Trust”) and the 2008 J.H. Collie Trust (the “Collie Trust™) (collectively, the “Life Insurance
Trusts™), as to which Wells Fargo serves as trustee;

WHEREAS, NTC serves as protector of the Reeder Trust and serves as trustee of a
second trust which the Reeder Trust designated as its beneficiary (the “Reeder Beneficiary

Trust”);

WHEREAS, NTC’s principal, Colin Lindsey, a licensed insurance producer, directly or
indirectly received producer commissions from American National in connection with the life

insurance policies that are the subject of this Agreement;

WHEREAS, Credit Suisse provided premium financing with respect to two (2) life
insurance policies issued by American National on the lives of Charles Reeder and Joseph H.
Collie, which policies are more particularly identified on Schedule A (the “American National
Policies™), and which are also subject of a separate settlement agreement between the Liquidator
and American National entered into contemporaneously with this Agreement (the “American

National-Liquidator Settlement Agreement”);

WHEREAS, Credit Suisse also provided premium financing with respect to eleven (11)
other life insurance policies on the lives of individual NTC clients, as more particularly
identified on Schedule A, which were issued by AXA Equitable Life Insurance Company (the
“AXA Policies”), PHL Variable Insurance Company (the “PHL Policies”), and Lincoln National
Life Insurance Company (the “Lincoln National Policy”), and which are not subjecti to this

Agreement;



WHEREAS, to secure the obligations of the Life Insurance Trusts under the financing
agreements, Credit Suisse received, among other things, collateral assignments of interests in
each of the American National Policies by way of collateral assignment agreements with the Life
Insurance Trusts (the “Collateral Assignments”), and certain limited guarantees executed by the

grantors of the Life Insurance Trusts (the “Guarantees”);

WHEREAS, American National issued Insurer’s Consent and Acknowledgements
consenting in each case to the Collateral Assignments and agreeing to pay all amounts due under
the American National Policies to Credit Suisse while the Collateral Assignments remained in

effect;

WHEREAS, during an examination of NTC in early 2008, the New Hampshire Banking
Department discovered certain “irregularities,” which led to the then Commissioner appointing a
Conservator for NTC and the commencement of liquidation and other related proceedings in the
Merrimack County Superior Court on February 8, 2008 (the “Court™);

WHEREAS, on February 8, the Court entered orders granting temporary and preliminary
injunctive relief with respect to NTC, its assets as claimed by the Liquidator, its creditors, and

other related matters;

WHEREAS, the Court appointed the then Commissioner as Liquidator on March 27,
2008, and has subsequently appointed his successors as Liquidator in accordance with applicable
law, each of whom has served in such capacity since the dates of their respective appointments;

WHEREAS, the Liquidator asserts numerous rights and claims with respect to the life
insurance policies issued to or in connection with trusts relating to NTC and its clients (including

the American National Policies), including legal and equitable challenges and remedies with
respect to the validity, extent, and priority of the claims and interests asserted by Credit Suisse,
Wells Fargo and other parties; and that such policies should be liquidated for the benefit of

NTC’s estate and its creditors;

WHEREAS, Credit Suisse and Wells Fargo do not agree that the American National
Policies constitute the business or property of the NTC estate or should be subject to liquidation

therein, and further maintain and assert that they engaged in no fraudulent or other wrongful
conduct with respect to the American National Policies;

WHEREAS, Credit Suisse, Wells Fargo, and the Liquidator entered into a series of
tolling agreements with respect to the assertion of limitations and other similar defenses and have
agreed to settle all claims and disputes with respect to the American National Policies, and, as
between the Liquidator and Credit Suisse, all claims not directly related to the AXA Policies,

PHL Policies, and Lincoln National Policy, as set forth in this Agreement.



AGREEMENTS:

NOW, THEREFORE, in consideration of the foregoing, the mutual promises made
herein, and other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the Parties agree as follows:

1. Agreement with Respect to the American National Policies. Credit Suisse, Wells
Fargo (in its capacity as trustee of the relevant Life Insurance Trusts), and the Liquidator agree
that, as of the Effective Date of this Agreement and the payment of the Settlement Amount set
forth below, the American National Policies, together with all agreements relating to or in
connection with such policies (including without limitation the Collateral Assignments,
Guarantees and Insurer Consent and Acknowledgments), shall be released from the NTC estate,
shall not constitute assets of the NTC estate, and shall not be subject to any provisions of the
Order Appointing Liquidator or the Order Clarifying Order Appointing Liquidator.

The Liquidator acknowledges that Credit Suisse is entering into a separate agreement with
American National (attached hereto as Exhibit A) concerning their respective rights relating to
the American National Policies and all agreements relating to or entered into in connection with
the American National Policies. The parties further acknowledge that the complete execution of
that agreement, to which the Liquidator is not a party, shall constitute a condition precedent to
this Agreement becoming effective; provided, however, that the Liquidator does not adopt or
endorse any of the factual recitations or assertions in Exhibit A, and provided further that such

qualification by the Liquidator shall not affect the rights or obligations of the Parties to each

other under this Agreement.

Without limiting the applicability of Section 2 of this Agreement, the Liquidator agrees not to
assert any claims, defenses, setoffs or other actions in connection with the American National
Policies, or any agreements relating to or in connection with such policies (including without
limitation the Collateral Assignments, Guarantees and Insurer Consent and Acknowledgments).

With respect to the policy owned by the Reeder Trust, the Parties agree that the Liquidator,
acting on behalf of NTC, shall, within ten (10) business days of the Effective Date of this
Agreement (as defined in Section 4 herein): (i) effect NTC’s resignation as the trust protector of
the Reeder Trust and (ii) appoint Ryan K. Crayne, of Winthrop & Weinstine, 225 South Sixth
Street — Suite 3500, Minneapolis, Minnesota 55402 as the replacement trust protector in

accordance with the terms of the applicable trust agreement.

The Parties further agree that, prior to resigning as protector of the Reeder Trust, which holds the
American National Policy on the life of Charles Reeder, and within ten (10) business days of the
Effective Date of this Agreement, the Liquidator, acting on behalf of NTC, shall (1) create a new
trust (in the form, or substantially the same form, as attached as Exhibit B) to be the beneficiary

of the Reeder Trust (the "New Beneficiary Trust"); (2) designate the "New Beneficiary Trust" as

the beneficiary of the Reeder Trust pursuant to the provisions of the trust agreement for the
Reeder Trust; and (3) name Ryan K. Crayne, of Winthrop & Weinstine, 225 South Sixth Street —
Suite 3500, Minneapolis, Minnesota 55402 as the new trustee for the New Beneficiary Trust.



With respect to the policy owned by the Collie Trust, and to the extent necessary to implement
this Agreement or the American National-Liquidator Settlement Agreement, the Liquidator shall
further cause NTC to resign as trust protector of any trust in which it is so named with respect to

such policy.

Once the actions required by this paragraph have been taken, the Liquidator will have no further
power to take any action with respect to, or exercise any power Over, any of the American
National Policies, the Life Insurance Trusts owning the American National Policies, or the New
Beneficiary Trust of the Reeder Trust. Upon the Effective Date of this Agreement, neither the
Liquidator nor the NTC estate will have any further right, title or interest in the Life Insurance

Trusts or the American National Policies.

The Court’s approval of this Agreement shall be deemed to authorize all actions required to be
taken by this Agreement and the Parties’ actions in entering into this Agreement. Neither the

Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr. Crayne shall have or incur any liability
to any person or entity with respect to any of the actions required to implement this Agreement

or for having entered into this Agreement.

2. Releases.

(a) Release of Credit Suisse by the Liquidator. The Liquidator, for himself and on behalf
of NTC and Aegean, and their respective predecessors, beneficiaries, creditors, legal
representatives, successors and assigns (the “NTC Releasors”), release and forever discharge
Credit Suisse and its Affiliates, subsidiaries, trustees, beneficiaries, shareholders, other similar
parties, successors, assigns, partners, limited partners, agents, and present and former officers,
directors, employees, representatives, and attorneys (collectively, the “Credit Suisse Released
Parties”) from (1) any and all action or actions, cause or causes of action, suits, damages, setoffs,
claims, demands, judgments, or executions, whether in contract, tort, or otherwise, whether
known or unknown, whether accrued or un-accrued, and whether at law, by statute, or in equity,
(collectively, “Claims”) which the NTC Releasors now have or ever had against the Credit
Suisse Released Parties arising out of or relating in any way to the American National Policies
and (2) any and all other Claims which the NTC Releasors now have or ever had against the
Credit Suisse Released Parties; provided, however, that the NTC Releasors do not, as part of this
Release or Agreement, release any Claims (a) relating directly to the AXA Policies, Lincoln
National Policy, or the PHL Policies (collectively, the “Excluded Policies™), or the premiums,
financing arrangements or other consideration paid or incurred in connection with any of the
Excluded Policies, or (b) that the AXA Policies, Lincoln National Policy, and PHL Policies and
their proceeds (and any and all Claims relating directly thereto) constitute property of the
liquidation estate. For purposes of this Section 2 (a) and (c), “Affiliate” of Credit Suisse means
Credit Suisse AG and its shareholders, affiliates, subsidiaries, partnerships, successors, assigns,
partners, limited partners, agents, officers, directors, employees, representatives, and attorneys,

in each case of any of the foregoing.

(b) Release of Wells Fargo by Liquidator. The NTC Releasors reiease and forever
discharge Wells Fargo and its affiliates, subsidiaries, trustees, beneficiaries, shareholders, other
similar parties, successors, assigns, partners, limited partners, agents, and present and former




officers, directors, employees, representatives, and attorneys (collectively, the “Wells Fargo
Released Parties”) from any and all Claims which the NTC Releasors now have or ever had
against the Wells Fargo Released Parties arising out of or relating in any way to the American

National Policies.

(c) Release of Liquidator by Credit Suisse. Credit Suisse, for itself, and for any and all
of Credit Suisse’s subsidiaries or affiliates, and for its predecessors, beneficiaries, creditors, legal
representatives, successors and assigns (the “Credit Suisse Releasors™), releases and forever
discharges the Liquidator, NTC, Aegean and their successors, assigns, partners, limited partners,
agents, officers, directors, employees, representatives, and attorneys (collectively, the “NTC
Released Parties”) from any and all Claims, which the Credit Suisse Releasors now has or ever
had against the NTC Released Parties arising out of or relating to the American National
Policies, including but not limited to the right to assert any claim or receive any distribution from
NTC’s or Aegean’s respective estates regarding the American National Policies, except as set
forth herein, whether relating to the American National-Liquidator Settlement Agreement, the
American National Policies or otherwise; and (2) any and all other Claims which the Credit
Suisse Releasors now have or ever had against the NTC Released Parties; provided, however,
that the Credit Suisse Releasors do not, as part of this Release or Agreement, release any Claims
(a) relating directly to the AXA Policies, Lincoln National Policy, or the PHL Policies
(collectively, the “Excluded Policies™), or the premiums, financing arrangements or other
consideration paid or incurred in connection with any of the Excluded Policies, or (b) that the
AXA Policies, Lincoln National Policy, and PHL Policies and their proceeds (and any and all
Claims relating directly thereto) do not constitute property of the liquidation estate.

(d) Release of Liquidator by Wells Fargo. Wells Fargo, for itself and for its
predecessors, beneficiaries, creditors, legal representatives, successors and assigns (the “Wells
Fargo Releasors™), releases and forever discharges the Liquidator, NTC, Aegean and their
successors, assigns, partners, limited partners, agents, and present and former officers, directors,
employees, representatives, and attorneys (collectively, the “NTC Released Parties”) from any
and all Claims, which the Wells Fargo Releasors now has or ever had against the NTC Released

Parties arising out of or relating to the American National Policies.

(e) Notwithstanding the releases set out in paragraphs (a), (b), (¢) and (d) of this Section
2, each Party agrees that the other shall have the right to enforce the terms of this Agreement

against the other Party.

Br Payment by Credit Suisse. Upon complete execution of this Agreement, Credit
Suisse shall pay the sum of (the “Settlement Funds™) into an escrow account. Within

ten (10) business days of the Effective Date, as defined in paragraph 4 below, Credit Suisse will
from escrow and direct that it be paid to an account designated by the

release this
Liquidator.

4. Effective Date: Conditions to Obligations of the Parties. This Agreement shall
become effective on the date that all of the conditions set forth in the paragraph below have been

fully satisfied (the “Effective Date”):




(a) Court Approval of the Agreement and its implementation by order on joint petition of
Credit Suisse, Wells Fargo and the Liquidator, upon an order substantially in the form attached

hereto as Exhibit C, shall have occurred;

(b) Credit Suisse shall have entered into a separate settlement agreement with American
National subject only to the conditions on effectiveness contained in that agreement (which
conditions shall include the execution and approval of this Agreement), which shall resolve all
claims between Credit Suisse and American National with respect to the American National

Policies on terms acceptable to Credit Suisse; and

(c) Court Approval of the American National-Liquidator Settlement Agreement shall
have occurred.

(d) For purposes of this Agreement, “Court Approval” shall be deemed to occur upon the
date that the order(s) approving this Agreement and the American National-Liquidator
Settlement Agreement in the Liquidation Proceeding shall become final and no longer subject to
appeal, or in the event of an appeal shall have been affirmed after all appeals therefrom have

been exhausted.

5. Representations and Warranties. Each Party represents and warrants to the other
that: (a) it is the holder of all claims, rights and obligations released hereunder; (b) none of such
claims, rights or obligations, or any interest therein has been transferred by such party; (c) it has
all necessary authority to execute this Agreement (subject, as to the Liquidator, to Court
approval); (d) upon the Agreement being executed and delivered, and upon Cowrt Approval
being obtained and the conditions set forth herein otherwise satisfied, it will constitute the legally
binding obligation of such Party, enforceable against such Party in accordance with its terms;
and (e) it has not relied upon any statement, representation or promise, oral or written, of any
other Party to this Agreement except as expressly set forth herein. The Liquidator further
represents and warrants that he is entering into this Agreement on behalf of himself and in his
capacity as the legal representative of NTC and Aegean in accordance with the provisions of
RSA 395:9, and any predecessors, successors and assigns of NTC and Aegean, and that (subject
to Court approval) the Liquidator has all necessary legal authority to execute and perform this
Agreement on behalf of NTC and Aegean and any predecessors, Successors and assigns of NTC

and Aegean.

6. No Admission by Any Party. This Agreement is intended solely to expeditiously
resolve the matters addressed herein, and it shall not be construed as an admission by any Party
to this Agreement, or its heirs, assigns, successors, representatives, agents, officers, directors, or
shareholders, of the validity of the claims of any other Party to this Agreement.

7. Binding Effect. This Agreement, and all covenants and releases set forth herein,
shall be binding upon and shall inure to the benefit of the respective Parties hereto, their legal
successors, heirs, assigns, partners, representatives, agents, attorneys, officers, directors and

shareholders, as the case may be.




8. Entire Agreement. This Agreement constitutes the complete understanding
between the Parties and supersedes any and all prior agreements, promises, or inducements, no
matter what form, concerning its subject matter. No promises or agreements made subsequent to
the execution of this Agreement by the Parties shall be binding unless reduced to writing and
signed by authorized representatives of all Parties. Each Party represents that it has carefully
read and fully understands all of the provisions of this Agreement, that it has been given the
opportunity to fully discuss the contents of this Agreement with independent counsel of its
choice and has done so, and that by executing this Agreement, each Party relies entirely on its
own judgment and the advice of its respective counsel and not upon any representation,
statement or promise, not otherwise set forth or described in this Agreement, of any of the other
Parties, their attorneys or other individual or entity, and that it is voluntarily and without duress

entering into this Agreement.

9. Interpretation. The language of all parts of the Agreement shall in all cases be
construed as a whole according to its fair meaning and not strictly construed for or against any
Party. The Parties agree that this Agreement shall be deemed to have been jointly drafted for

purposes of applying any rules of construction.

10. Counterparts. This Agreement may be executed in one or more counterparts and
by the Parties hereto on separate counterparts, and each of such counterparts shall be considered

an original document, but all of such counterparts together shall constitute one and the same

Agreement.

[Signature pages follow]



In Witness Whereof, the Partics, having read the foregoing Scttlement Agreement and Mutual
Release of Claims Regarding American National Policies and knowing and understanding itg

content, have executed the same as of the date indicated,

Glenn A. Perlow, New Hampshire Bank Commissioner, in his capacity as Liquidator of Noble

Trust Company sd Aegesit Scotia Holdlugs LLC.
By: -

[ ]
Date: ‘é’;. éfi 67 f j /2) .

Credit Suisse Lending Trust (USA) 2

By: -
]

Date:

Credit Suissc Sceurities (USA) LLC

By:
]

Date:

Credit Suisse Premivm Finance LLC

By: __
[ |

Datc: B

Credit Suisse Management LLC

By:
J

Date:
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In Witness Whereof, the Partics, having read the foregoing Settlement Agreement and Mutual
Reloase of Claims Regarding American National Policies and knowing and understanding its

content, have executed the same as of the date indicated.

Glenn A. Perlow, New Hampshire Bank Commissjoner, in his capacity as Liquidator of Noble
Trust Company and Aegean Scotia Holdings LLC.

By: _ L

Date:

dit Sui ing Trust (US
(E‘rfelﬁa%ru%cfl‘;ima ng}%r.z%) 30 Lty ag Mipyrpasg T T e

By: M- (A Erik A. Starkman
Aesicrant Vice President

Date;  J—2F—7 3% R
Credit Suisse SIBA) LLC
By, O
Matids 3 Mi]agingDirecwr
Date: ) / z 5-‘/ [

Credit Suisse Premium Finance LLC

By: (,]'W %’m..l

Jdkhua Papir, Vice President

Date: ___3“/_0(. ZL? I

Credit Suisse Management LLC

By: GA,
Il Papir, Vice President

Date: ? 7(/(3

Z
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Date: 5 }?ff)3

Wells Fargo Bank, N.A,, as trustee for The Charles Reegpr CS ’Irust»and 2008 1.H, Colhg;l‘rust

Date: X~ >~7.2

Wells Fargo Bank, N.A.

By: ('U//;/ éf ‘r{/éf_/,(_‘

Date; 2 —>2—/ 3

o
Erik R, Starkman
Assistant Vice Prasident
&
- o woe * '
.
Erik R. Starkman
Assigtant Vice Pregident
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SCHEDULE A

Financed Policies

1. American National Policies

(a) the Charles Reeder Policy issued by American National, Policy Number U0590606; and
(b) the Joseph Collie Policy issued by American National, Policy Number U0590469.

2. AXA Policies
Policy issued by AXA, Policy Number 157207662;

(a) the
(b) the” Policy issued by AXA, Policy Number 157209471,
(c) the Marilyn Reamer Policy issued by AXA, Policy Number 157213815;

(d) the Florence Winston Policy issued by AXA, Policy Number 157222269,

(e) the Lawrence O'Reilly Policy issued by AXA, Policy Number 157223089.

(f) the Richard Truesdale Policy issued by AXA, Policy Number 157218193; and
(g) the Clifton Marshall Policy issued by AXA, Policy Number 157215761.

3. PHL Policies

(a) the- Policy issued by PHL Variable, Policy Number 97522639;
(b) the Ronald Kaufman Policy issued by PHL Variable, Policy Number 97521867; and

(c) the Harry Nicklaus Policy issued by PHL Variable, Policy Number 97522837.

4. Lincoln National Policy

(a) the Ronald Robinson Policy issued by Lincoln National, Policy Number JJ7013496.



Settlement Agreement and Mutual Release of
Claims Regarding American National Policies

EXHIBIT A

(Mutual Release and Undertaking)
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Mutual Release and Undertaking

The following Mutual Release and Undertaking (the “Agreement”) is made and entered
into as of February 7, 2013 by and among American National Insurance Company (“American
National”), the Credit Suisse Lending Trust (USA) 2 (“Credit Suisse™), and the 2008 J.H. Collie
Trust (the “Collie ‘T'rust”) and The Charles Reeder CS Trust (the “Reeder Trust”) on behalf of
which Wells Fargo Bank, National Association (“Wells Fargo™) serves as Trustee (the “Trustee™)
(American National, Credit Suisse, and Wells FFargo as trustec of the Collie Trust and the Reeder
Trust as parties to this Agreement are collectively referred to herein as the “Parties,” and any one
of them individually as a “Party”) and regarding the following two life insurance policies: (a) the
Charles Reeder Policy issued by American National, Policy Number U0590606 (the “Reeder
Policy”); and (b) the Joseph Collie Policy issued by American National, Policy Number
U0590469 (the “Collic Policy™) (collectively, the “Policies™ or the “American National
Policies™).

A, WHEREAS, the Reeder Policy was issued by American National to thc Reeder
Trust;

B.  WHEREAS, the Collie Policy was issued by American National to the Collie Trust;

C.  WHLEREAS, Wells Fargo serves as Trustee of both the Recder Trust and the Collie
Trust (collectively, the “Trusts™);

D.  WHEREAS, the premiums for the Reeder Policy and Collie Policy were provided
by Credit Suisse under premium financing arrangements disclosed to American National prior to
the respective effective dates of those Policies;

E. WHEREAS, as part of those premium financing arrangements, Crcdit Suisse

reccived as collateral an assignment of all claims, options, privileges, rights, title and interest in,

to and under the Reeder Policy and Collie Policy, respectively;



F.  WHEREAS, the American National Policies have becn claimed to be included
within the liquidation estate being administered by Ronald A. Wilbur, the Liquidator of Noble
Trust Company and Aegean Holdings, LLC pursuant to a March 30, 2008 Order Appointing
Liquidator and a Junc 11, 2008 Order Clarifying Order Appointing Liquidator issued in I re
Liguidation of Noble Trust Company, Docket No. 08-E-0053 by the Superior Court of
Merrimack County, New Hampshire (the “Liquidation Proceedings™);

G.  WHEREAS, American National and Credit Suisse have been and continue to be
united in the belief that the American National Policies were not properly included within the
liquidation estate and the belief that the American National Policics are valid;

. WHEREAS, on August 24, 2011, American National issued Lapse Noltilications
regarding the Reeder Policy and Collie Policy, stating that the Policies would lapse on
September 23, 2011 if it did not receive a premium payment of $1,083,567.69 for the Reeder
Policy and a premium payment of $1,244,262.68 for the Collie Policy respectively;

[.  WHEREAS, American National later extended the deadline set forth in the Lapse
Notifications for the Reeder Policy and Collie Policy to October 7, 201

J. WHEREAS, the Liquidator filed a motion with the Superior Court, Merrimack
County, New Hampshire, under a docket number that was distinct from the docket given to the
Liquidation Proceedings sceking a restraining order and contempt finding against American
National on the grounds that the Lapse Notifications were a violation of two injunctive orders
previously issued, on March 27, 2008 and June 11, 2008, as part of the Liquidation Proceedings
(the “Injunctive Orders™);

K. WHEREAS, on October 4, 2011, the Liquidator’s motion for a temporary

restraining order against American National was granted and that restraining order remains in

place;



L. WHEREAS, Credit Suisse and the Liquidator have reached a settlement agreement
resolving all disputes between Credit Suisse and the Liquidator as to the American National
Policies (the “Credit Suisse-Liquidator Agrcement”), and American National and the Liquidator
have reached a settlement agreement resolving all disputes between American National and the
Liquidator regarding the American National Policies (the “American National-Liquidator
Agreement”); and

M.  WHEREAS, the effectiveness of the Credit Suisse-Liquidator Agreement is
contingent upon, among other things, American National and Credit Suisse entering into this
Agreement.

NOW, THEREFORE, for and in consideration of the loregoing recitals, and the mutual
covenants, terms and conditions set forth herein, and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged and confessed, American National, on

the one hand, and Credit Suissc and Wells Fargo (as trustee of the Reeder Trust and Collie

Trust), on the other hand, agree as follows:

[. The Partics hereby expressly agrce that the American National Policies, as well
as all agreements related to or in connection with the American National Policies, including but
not limited to loan agreements and collateral assignments, shall be fully enforceable according to
their terms, except as otherwise set {orth heeein,

2. Amecrican National, on behalf ol itself and each of its respective predecessors,
successors, heirs, administrators, assigns, partners, officers, directors, employees, agents,
representatives, trustees, attorneys, affiliatcs and all affiliated companies, hereby agrees and
covenants o Credit Suissc and Wells Fargo, as trustee of the Reeder Trust and the Collie Trust,
and their respective predecessors, successors, heirs, administrators, assigns, partners, officers,

directors, employees, agents, represcntatives, trustees, attorneys, affiliates and all afTiliated



companies, and all persons acting by, through, under, or in concert with them, that it will not
initiate any action seeking to rescind, void, contest or otherwise challenge the validity or legality
ol the Policies, or otherwise assert the purported invalidity of any Policy as a defensc to any
claim, upon any basis, including, but not limited to, a lack of insurable interest of, or any {raud or

misrepresentations in connection with, the applicable Policies, provided that all required

premiums [or the Policies have been paid at such time.

3. Credit Suisse and Wells Fargo, as trustee of the Reeder Trust and Collie Trust, on
behalf of themselves and each of their respective predecessors, successors, heirs, administrators,
assigns, partners, ofticers, directors, employees, agents, representatives, trustees, attorneys,
affiliates and all affiliated companics, hereby agree and covenant to American National, and its
predecessors, successors, heirs, administrators, assigns, partners, officers, directors, employees,
agents, represenlatives, trustees, attorneys, affiliates and all affiliated companies, and all persons
acting by, through, under, or in concert with it, that they will not initiate any action seeking to
rescind the Policies or otherwise seck to have any such Policy be delermined to be void, and they
will not seck to obtain a return of premium on either Policy, or otherwise asserl the purported
invalidity ol either Policy, upon any basis, including, but not limited 1o, a lack of insurable
interest at the inception of, or any fraud or mistepresentations involved in the procurement of the
applicable Policy.

4. This Agreement is cxpressly conditioned upon the entry of orders by the Court in
the Liquidation Proceedings approving (i) the American National — Liquidator Agreement and
(i) the Credit Suisse — Liquidator Agreement, which orders shall have become final and no

longer subject to appeals, or in the event of appeals, shall have been affirmed after all appeals

thercfrom have been exhausted (the “Effective Date™).



5. The Partics understand and agree that, pursuant to the Credit Suisse-Liquidator
Agreement, Noble Trust Company will be resigning as the trust protector of the Reeder Trust,
and as trustee of the beneficiary of the Reeder Trust, and that a replacement protector and trustee,
respectively, will be named. American National consents to such actions and agrees that they do
not impact its obligations to the Reeder Trust under the Reeder Policy or under this Agrecment.

6. Within ten (10) business days of the Effective Date, Credit Suisse shall pay to
American National, with regard to each Policy, the amount of premium and other applicable
costs indicated in the attached Annex No. |. The attached Annex No. 1 lists the minimum
amount of premium and other applicable costs required to ensure that cach respective Policy will
remain in full force and effect through the next policy anniversary for the applicable Policy.
American National shall provide Credit Suisse an illustration {or each Policy within ten days of
American National receiving the payment described in this paragraph from Credit Suisse for

each Policy.

7. Further, within five (5) business days of the Effective Date, with regard to each
Policy, American National will provide Credit Suisse with, if applicable, written notice of the
amount of premium and other applicable costs in excess of the amounts set forth in the attached
Annex No. [ that are required to ensure that each respective Policy will remain in full force and
effect through a date sixty (60) days after the Effective Date. On or before the thirtieth day after
the Effective Date, Credit Suissc shall, with regard to cach Policy, pay to American National the

amount indicated on the notice provided by American National, assuming such amount

accurately reflects the amount owed under such Policy.

8. Upon receiving the lump sum payments as described in paragraph 6 and 7,

American National will unconditionally withdraw the August 24, 201 [ Lapsc Notification it



issucd with respect (o the Policies, and it will confirm in writing that the Policies are in-force, in
good standing, incontestable and free from lapsc or grace.

10. Each Party hereto represents and warrants that this Agreement constitutes such
Party’s legal, valid and binding obligation, enforceable against such Party in accordance with its
terms. Each of the Parties hereto represents and warrants that the person executing the

Agreement on its behalf is fully authorized to act on such Party’s behall. The Parties further

acknowlcdge that they have had the opportunity to consult counsel in connection with this

Agreement.

I1.  This Agrcement may be executed in any number of counterparts, each of which
shall be an original, with the same effect as il the signatures thereto and hereto wete upon the
same instrument. Faxed or email PDT signatures shall be sufficient to bind the signing Party, but

cach Party shall promptly furnish to the other Parties an original signature page.

[SIGNATURE PAGES TO FOLLOW]

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and

year first above written.



IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day and

year [irst above writlen.

Dated: A - % 2013

Dated: , 2013
Dated: L2013
Dated: B .2013

American National Insurance Company

By: ,/f 7~ A B

Naie: Albert L. Amato, Jr,
Title: Senior Vice-President

Credilt Suisse Lending Trust (USA) 2
By: Wells Fargo Bank, N.A., solely as Minnesota Trustee
and not in its individual capacity

By:
Name:
Title:

2008 J.H. Collie Trust
By: Wells Fargo Bank, N.A., solely as Trustee and not in

its individual capacity

By: _
Name:
Title:

The Charles Reeder CS Trust
By: Wells Fargo Bank, N.A., solely as Trustee and not in

its individual capacity

By:
Nanie:
Title:
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IN WITNESS WHERLQF, the Parties hereto have executed this Agreement as of the day and

year first above written.

Dated; , 2013

Dated: _L‘%Afma/y fz , 2013

Dated: ﬁ%}rm/ﬁ,w ") 2013

Dated: [& vy ), 2013

American National Insurance Company

By S A e
Name:
Title:

Credit Suisse Lending Trust (USA) 2
By: Wells Fargo Bank, N.A,, solely as Minnesota Trustee

and not in its individual capacity

o o

Name: =~ J‘ B gn4nan —
Title: Agsiglant Vies Prasidant

2008 J.H. Collie Trust
By: Wells Fargo Bank, N.A., solely as Trustee and not in

its individual capacity

Namnie: il R Naseenss o
Title; Negic: 20 Vien F’r*".rr*m-v

The Charles Reeder CS Trust
By: Wells Fargo Bank. N.A., solely as Trustee and not in

its individual capaoity

:ﬂ‘ Ly
i H_.__., R &
¥

Tyl 1Y Shmploeas
Tltle. Asel iy ‘\IW Pr*elr‘qr‘r o

0270772013 9:59AM (GMT-07:

00)



Annex No. |

Policy Number

Premiums Owed

00590469

Name of Insured .

J.H. Collie

$3,231,577.49

U0590606

g

Charles Reeder

$2,694,800.02
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THE CHARLES J. REEDER IRREVOCABLE TRUST #2

Ryan K. Crayne hereby declares that any and all property, real or personal, that may be
transferred to him as Trustee hereunder, and all investments and reinvestments thereof, all
additions thereof and all substitutions therefor (referred to herein as the “trust property”) shall be

held, IRREVOCABLY IN TRUST, as follows:
FIRST: This trust shall be known as “The Charles J. Reeder Irrevocable Trust #2.”

SECOND: Any person may make additions to the principal of any trust under this trust
instrument by lifetime gift, will, designation of the Trustee as beneficiary or otherwise.

THIRD: At any time within one hundred eighty days after this trust instrument is executed,
the majority in number of Charles J. Reeder’s nieces and nephews, Matthew G. Reeder, Timothy
W. Reeder and Margaret Reeder Chamberlin, who are living and competent may remove Ryan K.
Crayne as the Trustee by a written notice delivered to Ryan K. Crayne; provided, however, that
no such removal shall become effective until a successor Trustee has accepted such office.

FOURTH: The following provisions apply to the Trustee:

(a) Each Trustee serving hereunder shall be entitled to receive reasonable compensation for

services performed.

(b) No bond or other security shall be required from any Trustee. Any Trustee may act without
qualifying before any court or filing with any court any inventory, accounting or other
report relating to the administration of the trust unless otherwise required by law to do so.

(¢) No person or institution dealing with the Trustee shall be required to see to the application
of any money or other property delivered to the Trustee or to inquire into the necessity or
propriety of any action taken or not taken by the Trustee.

(d) The Trustee shall furnish upon request, at least annually, accounts of receipts and
disbursements of trust property to each beneficiary to whom income of the trust could then
be paid who is not under any legal disability and to each person (other than a governmental
authority) having custody of any such beneficiary who is under a legal disability.

FIFTH: Except as otherwise provided above, the trust property shall be held, administered
and disposed of as provided in Articles II through X, Paragraphs A through F of Article XI,
Articles XII through XVII and Exhibit A of The Charles J. Reeder Irrevocable Trust dated
October 16, 2007 (the “2007 Trust”). A copy of the 2007 Trust is attached hereto, and Articles I1
through X, Paragraphs A through F of Article XI, Articles XII through XVII and Exhibit A of the
2007 Trust are incorporated herein by reference in their entirety. In said incorporated provisions,

{S0190169 1}



all first-person pronouns and the word “Grantor” shall refer to Charles J. Reeder, the Grantor of
the 2007 Trust, and in Paragraph B of Article VI, the reference to “the date of execution of this
trust instrument” shall mean October 16, 2007.

SIGNED this day of ,2013.

Ryan K. Crayne, Trustee

STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this day of
. 2013, by Ryan K. Crayne.

Notary Public
My Commission Expires:



MVA DRAFT DATE: 10/12/07

——  COMMONWEALTH OF VIRGINIA
IRREVOCABLE

CITY OF ALEXANDRIA TRUST AGREEMENT

~ THIS IRREVOCABLE TRUST AGREEMENT is entered into this Hﬂ day of
0 Cleloon” , 2007, by and between

CHARLES J. REEDER, who, as Grantor, is referred to in this trust instrument in the first
person; and

NOBLE TRUST COMPANY who, as Trustee, is referred to in this trust instrument as the
“Trustee.”

For convenience, this trust shall be known as THE CHARLES J. REEDER

IRREVOCABLE TRUST dated () Io\oer | © , 2007 and it shall be sufficient
that it be referred to as such in any deed, assignment, beneficiary designation, bequest, or devise.

The following trust document memorializes the oral trust agreement between NOBLE
TRUST COMPANY and myself in connection with the 5172007 transfer of the initial trust
property to be held in a trust created as of that date with thesinderstanding that the exact terms of
such trust would be set forth subsequent to the date the initial trust property actually transferred
to NOBLE TRUST COMPANY, as Trustee of The Charles J. Reeder Irrevocable Trust.

ARTICLE1
TRUST PROPERTY

A. Original Trust Property. .I have delivered to the Trustee as the original trust
property the sum of Ten Dollars ($10.00), receipt of which the Trustee acknowledges. The
Trustee agrees to hold the original trust property, any additions thereto, and any investments and
reinvestments thereof, under the terms of this trust instrument. The Trustee shall not be required
to invest any property contributed to the Trust, including investing such contributed property in
an account or investment that produces income, and shall be authorized to hold such property in

the form in which it was originally contributed.

B. Additions to Trust Propeity. I or any other person may make additions to the
principal of any trust under this trust instrument by lifetime gift, will, designation of the Trustee

as beneficiary or otherwise.

ARTICLE 11
DISPOSITION OF TRUST PROPERTY
DURING GRANTOR'’S LIFETIME

During my lifetime the trust property shall be disposed of as provided in this Article.




MVA DRAFT DATE: 10/12/07

A, Demand Rights. 1 grant the following rights to my nieces and nephews,
MATTHEW G. REEDER, TIMOTHY W. REEDER and MARGARET REEDER

CHAMBERLIN:

1. If any transfers which are treated as gifis under the federal gift tax law are
made, directly or indirectly, to this trust during the period prior to my death, each then living
niece or nephew of mine shall thereupon have the absolute right and power (hereinafter referred
to as the “demand right”) to demand the immediate distribution from this trust of an amount,
which the Trustee in its discretion may satisfy in cash or in property of equivalent current fair

market value or both, equal to the greater of:

a. The amount of such fransfer divided by the total number of nieces
and nephews of mine having such demand right, provided such resulting amount does not exceed
the amount specified in Section 2514(e)(1) of the Internal Revenue Code of 1986, as amended
(the “Code”) (currently Five Thousand Dollars ($5,000.00), adjusted to reflect any subsequent
amendments to such Code Section), and if such resulting amount does exceed the amount
specified in Code Section 2514(e)(1), then the amount subject to withdrawal under this
subparagraph shall be an amount equal to the amount specified in such Code Section; and

' b. An amount equal the amount specified in Code Section 2514(e)(2)
(currently five (5%) percent of the aggregate value of the trust principal, adjusted to reflect any
subsequent amendments to such Code Section) at the time of such transfer.

s If any transfer to this trust exceeds the demand rights available to my nieces
and nephews with respect to such transfer, or if none of my nieces and nephews is then living at the
time of a transfer, each then living descendant of a niece or nephew of mine shall have a demand

right equal to the greater of:

' a, The amount of such transfer divided by the total number of
descendants of my nieces and nephews having such demand right, provided such resulting
amount does not exceed the amount specified in Code Section 2514(e)(1) (currently Five
Thousand Dollars ($5,000.00), adjusted to reflect any subsequent amendments to such Code
Section), and if such resulting amount does exceed the amount specified in Code Section
2514(e)(1), then the amount subject to withdrawal under- this subparagraph shall be an amount

equal to the amount specified in such Code Section; and

b. An amount cqual the amount specified in Code Section 2514(e)(2)
{currently five (5%) percent of the aggregate value of the trust principal, adjusted to reflect any
subsequent amendments to such Code Section) at the time of such transfer.

3. To the extent that a demand right granted under paragraph A of this Article
has not been exercised in writing by a beneficiary with a demand right by the thirtieth (30th) day
after the transfer to this trust giving rise to such demand right, it shall thereupon lapse, and such
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to have any furthier demand right with

beneficiary having the demand right shall Torever cease
respect to such transfer to this trust.

4, Such demand right shall be exercisable by a beneficiary with a demand
right by notification to the Trustee, provided that if any beneficiary is then under any legal
disability of any kind, such demand right may be exercised by the guardian of his or her estate
(other than myself), if any, and if none, such other individual who the Trustee shall deem
appropriate, acting solely in the behalf of such beneficiary in making such demand. Any such
distributions shall be received by such guardian or individual solely for the benefit and use of

such beneficiary.

Each and every time any transfer is made that would give rise to a demand
right, the Trustee, upon receipt of the assets which are the subject of the transfer, or upon receipt
of written notification that such transfer has been completed if such transfer has been made
indirectly, shall promptly give notice of such transfer to any beneficiary with a demand right, and
if any such beneficiary is then under any legal disability, the Trustee shall also give such notice to
the guardian of his or her estate (other than myself), if any, and, if none, to such other individual
who the Trustee shall deem appropriate. If any beneficiary with & demand right is then acting as
Trustee hereunder, such beneficiary shall be deemed to have received the notice required to be

given by the Trustee as of the date of such transfer.

5.

6. Upon timely receipt by the Trustee of notice from a beneficiary that a
demand right is to be exercised, such demand right shall be forthwith honored and satisfied by
such Trustee as provided above, and to this end such Trustee shall, at all times while such a
demand right is outstanding and exercisable, retain sufficient transferable assets in the trust, if
possible, to satisfy such demand right should it be exercised. To satisfy a demand right made by
a beneficiary, the Trustee shall be authorized to distribute a share of the interest in any life
insurance policy held by it hereunder and shall also be authorized to borrow against the cash

value of any such policy to obtain cash for such distribution.

7. Any individual making a transfer to this trust with respect to such transfer
shall have the right, by a written instrument filed with the Trustee, (1) to exclude any beneficiary
who would otherwise have a demand right over such addition from exercising such demand right,
(2) to increase or decrease the limitation on the value of the property subject to the demand right
with respect to any beneficiary, except that the amount subject to all demand rights resulting
from such addition shall not exceed the amount of such addition, or (3) to change the period

during which any demand right resulting from such addition may be exercised,

B. Disposition of Balance of Trust Property. The trust property other than that which
is subject to withdrawal under Paragraph A of this Article shall be held in trust during my
lifetime, The Trustee may, in the sole discretion of the Trustee, distribute income and principal
of the trust at any time, and from time to time, to and among my nieces and nephews during my

lifetime.
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ARTICLE T
DISTRIBUTION OF TRUST PROPERTY
UPON GRANTOR’S DEATH

Upon my death the Trustee shall hold the trust property (other than property that is
payable to the Trustee as a result of my death and directed to be disposed of as a part of a specific
trust under this trust instrument) in trust (the “Survivor’s Trust”) and shall administer and
distribute the funds to the beneficiaries named in accordance with Exhibit A, attached hereto and

incorporated herein by reference.

ARTICLE 1V
CONTINGENT BENEFICIARIES

If none of the beneficiaries named in the Survivor’s Trust survive me, the Trustee shall
distribute the trust property to the person or persons who would have been entitled to receive my
personal property under the laws providing for the distribution of property in case of intestacy
had 1 died intestate at that time the owner of the trust property, unmarried and domiciled in New

Hampshire.

ARTICLE V.
TRUST FOR BENEFICIARY UNDER AGE THIRTY

If in accordance with the provisions of this trust instrument any trust property becomes
distributable outright to a beneficiary (other than a child of mine) who is less than thirty (30)
years of age, equitable title to such property shall be indefeasibly vested in such beneficiary, but
the Trustee is authorized, in the Trustee's discretion, to retain such property and administer it in a

separate trust for the benefit of such beneficiary as follows:

A. Distribution Until Beneficiary Reaches Age Thirty or Dies. Until the beneficiary
reaches the age of thirty (30) or sooner dies, the Trustee may distribute all or any portion of the
net income and principal of the trust to the beneficiary in such amounts and at such times as the
Trustee determines to be necessary for such beneficiary’s support, health, maintenance, and

education.

B.  Distribution When Beneficiary Reaches Age Thirty or Dies. When the beneficiary
reaches the -age of thirty (30), the Trustee shall distribute the then remaining principal and
undistributed income to the beneficiary, If the beneficiary dies before reaching such age, then
upon the death of the beneficiary, the Trustee shall distribute the then remaining principal and

undistributed income to the estate of the beneficiary.

ARTICLE VI
SPECIAL TERMINATION OF TRUSTS

Notwithstanding any directions given the Trustee as to the discretionary distribution of
income and principal under the terms of this trust instrument:
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A, Termination of Small Trusts. If after my death the principal and undistributed
income of any trust shall be less than an amount which the Trustee deems practical for
continuance of the trust, the Trustee may, in the Trustee’s discretion, terminate the trust by
distributing all of the then remaining principal and undistributed income to the person or persons
to whom the income payments of the trust could be made, such persons to take per stirpes.

B. Termination Within Period of Rule Against Perpetuities. Any trust under this
trust instrument in which equitable title to the property is not indefeasibly vested in the
beneficiary shall terminate twenty-one (21) years afier the date of the death of the survivor of me
and all of my descendants who are alive on the date of execution of this trust instrument. Upon
such termination the Trustee shall distribute the then remaining principal and undistributed
income of such trust to the person or persons to whom the income payments-could be made under
such trust immediately prior to its termination, such persons to take per stirpes.

_ ARTICLE VII
PROVISIONS RELATING TO DISCRETION OF TRUSTEE,

A Protective Trust Provisions. No beneficiary of any trust created under this
instrument shall have the power to anticipate, encumber, or transfer any interest in the trust estate
in any manner. No part of any trust estate shall be liable for or charged with any debts, contracts,
liabilities, ‘or torts of a beneficiary or be subject to seizure or other process by any creditor of a
beneficiary. Notwithstanding the foregoing, if any beneficiary of any trust created under this
instrument shall attempt to anticipate, pledge, assign, sell, transfer, alienate or encumber his or
her interest in the income or principal of such trust; or if any creditor or claimant shall attempt to
subject such interest to the payment of any debt, liability or obligation of any such beneficiary; or
if such beneficiary shall be subject to bankruptcy, insolvency or receivership proceedings,’
thereupon any absolute right of such beneficiary to income or principal from such tfrust shall
cease. Thereafter, and until such time as the Trustee is able to distribute such property to such
beneficiary, the Trustee may dccumulate trust income, if any, to which such beneficiary would
otherwise be entitled or the Trustee may distribute the same to the other beneficiaries, if any, of
the trust entitled to receive such income and shall be held harmless in making such discretionary
distributions. In no event shall the Trustee be required or compelled to pay any income or
principal to or for the benefit of such beneficiary, and, upon the death of such beneficiary, any
property held or accumulated in his or her trust shall be distributed in accordance with the

provisions provided for principal dispositions at his or her death.

B. Limitations on Trustee in Exercising Discretion. Notwithstanding any other
provision of this trust instrument, a Trustee shall not possess ot participate in the exercise of any
discretionary power granted to a Trustee to miake distributions of net income or principal of a
trust (i) to himself or herself or to any other person or institution which have the effect of
discharging such Trustee’s individual legal obligation or (ii) which would constitute a gift for
federal gift tax purposes by such Trustee. The foregoing limitation is not intended to prohibit a
Trustee who is a beneficiary of a trust from possessing or participating in the exercise of a power
to distribute property to such Trustee pursuant to an ascertainable standard within the meaning of

-




Section 2041 and Section 2514 of the Code, or which would nevertheless be includible in such

Trustee’s gross estate for estate tax purposes. The purpose of this provision is to prevent a
Trustee who would not otherwise be taxed from being taxed because of such a power and to
avoid the appointment of a special fiduciary under New Hampshire law, if possible, and it should

be so construed.

C. Flexibility Provisions. I hereby grant to the Trustee the powers described in the
following paragraphs, which powers may be excrmsed at any time (and from time to time) and
may be terminated by the Trustee at any time.

L. The then acting Trustee may, from time to time, notwithstanding any other
provision of this instrument, and in addition to any other powers herein provided to the Trustee,
amend or restate this instrument, including its dispositive, administrative and other provisions of
all kinds, as hereinafter provided in this Paragraph; provided, that this power to amend shall not
apply to any Trustee who has ever made a transfer to such trust that has constituted a gift for
federal gift tax purposes, or who is a beneficiary of such trust. Such amendment or restatement
shall be effective with respect to such trust, as well as to all trusts that are subsequently to come
into existence under this instrument to hold part or all of the assets of such trust (“trusts that
result from such trust™). The purposes for which an amendment or restatement to this instrument

may be made pursuant to the preceding paragraph are to permit such Trustee:

a. To deal more effectively with tax and/or other circumstantial
changes that may affect such trust and/or its beneficiaries;

b. To take advantage of changed trust drafting approaches to deal
more effectively with potential trust problems, or otherwise to 1mprove the clarity and
administerability of the trust provisions; and/or

c. To remove from the governing trust instrument any provisions
which have become “deadwood” (i.e., no longer operative in the ongoing administration of such

trust due to changed circumstances).

2. The power of amendment granted under this Paragraph may be exercised
in whatever way or ways such Trustee, in the exercise of such Trustee’s sole discretion, may
deem appropriate and in the best interests, as interpreted by such Trustee alone, of the primary
beneficiary or beneficiaries of such trust and of each such beneficiary’s family as a whole. Such
Trustee shall be guided by what, in the sole judgment of such Trustee alone, would apparently be
my original intent hereunder in the light of the circumstances then existing. This power of

amendment shall include, by way of example and not limitation, the power to:

a, Grant, increase, reduce, or eliminate general (as defined in Code

Section 2041) and special powers of appointment with respect to part or all of any trust property
(such powers may be made subject to any conditions or consents and limited to such objects as

may be described in the grant or reduction of each power);




b. Add mandatory distribution o1 §&t aside provisions o1 one or more
beneficiaries or permissible distributees;

c. Divide a trust at any time (before or after it is funded with assets)
into two or more separate trusts (representing fractional shares of any property being divided as
provided in this trust agreement) or merge separate trusts together;

d. Restrict in any way, revocably or irrevocably, the future exercise of
any power held by any beneficiary or beneficiaries and/or Trustee or Trustees hereunder; and

e. Provide for the creation of one or more separate subtrusts or
subaccounts (equivalent to a separate trust) in any trust hereunder with respect to which subtrust
or subaccount more restrictive or other administrative or dispositive provisions are made
applicable in order to permit some or all of the properties or interests that may at any time be
held in or allocable to that trust to be segregated and transferred to that subtrust or subaccount to
achieve some tax or other benefit that would otherwise not be available to such property or
interest or to the primary beneficiary or one or more of the other current beneficiaries of that trust

- such as, by way of example and not limitation, to permit:

m Such property, interest, or beneficiary to qualify for any
governmental or tax benefit, generation-skipping transfer tax exemption or Code Section 2032A

election;

) A disclaimer to be made;

A3) Shares of S corporation stock to be held in a subaccount
that satisfies the statutory requirements of a qualifying stockholder; or

(4)  Certain property or assets of the trust to be disposed of in a
more tax efficient manner or to be segregated from the other assets and property of the trust for
liability protection, investment or other purposes.

3. Notwithstanding the foregoing, however, under no circumstances shall any
such amendment, with respect only to any trust already in existence hereunder (i.e., to which
propetty has already been transferred) at the time of such amendment:

a. Diminish or eliminate in any way (that is not controlled by the

beneficiary) any enforceable right any beneficiary may already have (under the then terms of this
instrument) to receive the income or principal of any trust, currently or at any time in the future;
however, to the extent that an amendment benefits or grants a power to any beneficiary of a trust,
it may diminish or eliminate the rights of one or more beneficiaries to receive in the future the
income or principal of that trust or of any trusts that result from that trust;

b. Reduce in any way the restrictions or limitations on:
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) (1)  Tiduciary actions as set forth in this agreement;

(2)  The Trustee’s limited power of amendment under this

Paragraph; or
(3)  Who (or what institutions) can qualify to fill any office of
trustee hereunder,

unless as a result of some change in the federal tax laws, regulations, or rulings on which
taxpayers may rely, such reduction of restrictions and/or limitations will no longer have any
adverse wealth transfer tax effect on such trust, any person who directly or indirectly has
transferred assets to it, or any of its beneficiaries [all of which provisions, referred to in (1), (2)
and (3) above, may, however, be amended, irrevocably and binding on successors, to increase
such restrictions and limitations in any way such Trustee may deem appropriate};

c. Give anyone acting in a nonfiduciary capacity any powers granted
herein to fiduciaries, unless, as a result of a change in law (as described in subparagraph b.
above), such amendment will no longer have any adverse wealth transfer tax effect on such trust,

any person who has transferred property to it by gift, or any of its beneficiaries;

d. Result in any direct or indirect financial benefit (or grant any
power of appointment) to any individual who is not at the time of such amendment both:

(1) A member of my family (meaning any of my lineal
descendants or spouse of any of my lineal descendants); and

(2)  Already a present or potential future beneficiary of such

trust (other than merely through the exercise of a power of appointment), unless the amendment
is to provide for afterborn or after-adopted children of any such beneficiary;

e. Discriminate in any significant financial way in favor of one or
more siblings to the detriment of any other sibling(s) where such siblings are, under the terms of
this instrument, to be treated in substantially equal fashien (for this purpose treatmg each sibling,
his or her spouse and descendants and thelr spouses as one unit); or

f. Make any change that would have the effect of disqualifying -any
such trust insofar as such trust, prior to such amendment, otherwise qualified for and was in fact
already taking advantage of, while such advantage otherwise will continue:

1) Any exemption from a surviving spouse’s elective right or
from any creditor’s right to levy on any beneficiary’s interest in any such trust; or

(2) Any substantial deduction, credit, exclusion, or other tax

benefit (such as any marital or charitable deduction, any annual gift tax exclusion, a Code
Section 2032A election, a Code Section 2057 election, a generation-skipping tax exemption, the




MVA DRAFT DATE: 10/12/07

rtanity to be a stockholder-inanr S-corporation;a significant gramdfatirered-status-under-sonre—
changed law, and so on). However, this subparagraph b shall not preclude any amendment that
would change any provisions of this agreement that result (or might result) in the trust involved
giving rise to any adverse income or estate tax purposes for either me or my spouse or for any
beneficiary hereunder, even if the effect of such change might (i) be to subject the trust or its
beneficiaries (rather than any donor) to any type of income, estate, or other tax on that trust’s
receipts and/or assets, or (if) result in the loss of any tax benefit otherwise available to that trust
or its beneficiaries, as long as the Trustees: makmg such amendment reasonably believe that,
under all of the circumstances, (a) such change is necessary to properly reflect the original intent
of each person who has made any gift to the trust as to the effect of the pre-change trust
provisions on the taxability of the trust and its beneficiaries, including the consequential effect of
credits, deductions, cost basis stepups, etc., or (b) in the case of an adverse income tax effect
only, such change would be in the general long term best interests of the trust involved and its

beneficiaries.

. 4, Any such amendment shall be by written instrument, executed by such
amending Trustee with all the formalities of a deed, setting forth the trust or trusts hereunder to
which the amendment applies and the effective date of such amendment.

5. No Trustee shall be liable for any exercise of or failure to exercise this
limited power of amendment (or for a release of this power) if such Trustee acted in good faith in
taking or failing to take any such action (whether or not requested to do so by any beneficiary or
any beneficiary’s representative). In addition, the Trustee shall be authorized, in its discretion, to
advise and consult with legal counsel, and to obtain a legal opinion therefrom, regarding any
potential exercise or non-exercise of such power of amendment and shall not be liable for or
chargeable with any action taken or not taken in reliance on such consultation or opinion, The
cost of such consultation and/or opinion shall be paid from the assets of the trust.’

6. Further, in addition to the powers granted hereinabove to the Trustee, in
the case of each separate trust at any time in existence hereunder, such trust’s then acting Trustee,
other than any Trustee (1) who has ever made a transfer to such trust that constituted a gift for
federal income tax purposes or (2) who is a beneficiary of such trust, shall have the power to
distribute all of the income and principal of such trust created herein to any other trust for the
primary benefit of the beneficiary or beneficiaries of such trust created herein, whether or not
then living (even one created by anyone including the Trustee), whether now existing or hereafier
created [except (A) any trust which is hereafter created by a grantor of such trust created herein
and (B) any trust as to which a grantor has a beneficial interest or any power which could affect
beneficial enjoyment], provided that (i) any such newly created trust does not allow any person
who is not a beneficiary or potential future beneficiary of such trust created herein (other than
merely through the exercise of a power of appointment) to receive the income or principal of the
property thus distributed to such new trust and (ii) during a grantor’s lifetime, any such trust is
govemned by an irrevocable trust instrument executed prior to or concurrently with this trust

instrument.
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" ARTICLEVIT
ADMINISTRATIVE POWERS OF TRUSTEE

In the management, care and distribution of each trust created hereunder, I confer upon
the Trustee of such trust, and any successor Trustee, all of the powers set forth in New
Hampshire Uniform Trust Code. These powers are granted to the Trustee shall be in addition to,
and not in limitation of, the provisions of New Hampshire General Statutes Chapter 564-B:8-
816. In addition to the powers incorporated by reference above or conferred elsewhere in this
trust instrument, I grant to the Trustee the discretionary powers set forth below to be exercised
without court order for any purpose that the Trustee may deem advisable:

A. Investments. The power to acquire and retain for any period of time as
investments, without diversification as to kind or amount, any real or personal property or
interest in such property (including an undivided, temporary or remainder mterest), whether or
not originally received by the trust or subsequently acquired, income or non-income producing,
or located within or outside the United States, and including, but not limited to, notes, bonds,
debentures, mortgages and other obligations, secured or unsecured, common and preferred
stocks, mutual funds, common trust funds, general and limited partnership interests, limited

liability company membership interests and leases;

B. Sale or Other Disposition of Property. The power to sell, exchange, convert,
partition or abandon or otherwise dispose of, or grant options with respect to, any real or personal
property at public or private sale or otherwise, upon any terms and conditions, including credit,

with or without security;

C. Management of Property. The power o take possession, custody and contro] and
otherwise manage any real or personal property, including, but not limited to, the power (i) to
protect, develop, subdivide and consolidate such property, (ii) to lease such property upon any
terms and conditions, including options to renew or purchase, and for any period or periods of
time although such period or periods may extend beyond the duration of the trust, and to modify,
renew or extend any existing leases, (iii) to erect, repair, or make improvements to any building
or other property and to remove existing structures, (iv) to establish and maintain reserves for the
maintenance, protection and improvement of such property and for other purposes, (v) to initiate
or continue farming, mining or timber operations on such ptoperty, (vi) to purchase and carry
casualty and liability insurance, (vii) to grant or release easements with respect to such property,
(viii) to dedicate or withdraw from-dedication such property from public use, and (ix) to join

with co-owners in exercising any such powers;

D. Business Interests. The power to continue to own, or to form initially, and operate
any business interest, whether in the form of a proprietorship, corporation, general or limited
partnership, limited liability company, joint venture or other organization, including, but not
limited to, the power (i) to effect incorporation, dissolution or other change in the form of the
organization of such business interest, (ii) to dispose of any part of such business interest or to
acquire the interest of others, (iii) to continue, enter into, modify or terminate any agreements
relating to any such business interest, (iv) to invest capital or additional capital in or lend money

10
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~ to suchbusiness ™ interest, and (V) toexeicise powers concerming “such business interest—- ——————

notwithstanding the fact that a conflict of interest as a fiduciary and as an individual may exist;

E. Borrowing Money. Subject to Paragraph M, the power (i) to borrow money for
the benefit of the trust from the Trustee individually or from others, upon any terms and
conditions, (i) to secure the payment of any amount so borrowed by mortgaging, pledging or
otherwise encumbering any real or personal property, and (iii) to modify, renew or extend the
time. for payment of any obligation, secured or unsecured, payable by the trust, for any period or

periods of time and upon any terms and conditions;

F. Lending Money. Subject to Paragraph M, the power (i) to lend money to any
person upon any terms and conditions, (i) to modify, renew or extend the time for payment of
any obligation, secured or unsecured, payable to the trust for any period or periods of time and
upon any terms and conditions, (iii) to foreclose as an incident to the collection of any obligation,
any deed of trust or other lien securing such obligation, (iv) to bid on the property at such
foreclosure sale or otherwise acquire the property without foreclosure and to retain the property

50 obtained;

G. Holding Property in Nominee Form. The power to register and hold any securities

or other property in the name of a nominee or in any other form without disclosure of the
fiduciary relationship, or to hold the same unregistered in such form that they will pass by
delivery, but no such registration or holding shall relicve the Trustee from responsibility for the

acts of the nominee;

H. Exercise of Security Rights. With regard to securities, including stocks, bonds
and any evidence of indebtedness, the power (i) to vote any such securities in person or by

special, limited or general proxy at any shareholders’ meeting, with or .without the power of
substitution, (ii) to consent to or participate in any contract, lease, mortgage, foreclosure, voting
trust, purchase, sale or other action by any ¢orporation, company or association, (iii) to consent
to, participate in, facilitate or implement any plan of incorporation, reincorporation,
reorganization, consolidation, merger, liquidation, readjustment or other similar plan with respect
to any such corporation, company or association, and (iv) to exercise all options, rights and
privileges, including the exercise or sale of conversion, subscription or other rights of whatever
nature -pertaining to any such securities and to subscribe for additional securities or other

property;

L Banking Transactions. The power (i) to open, deposit cash or other assets to the
credit of and maintain one or more checking, savings, cash, margin or other account in any
banking, trust, brokerage or investment institution, including any corporate Trustee, (ii) to
exercise any right, option, or privilege pertaining to any such account, and (jii) to lease one or
more safe deposit boxes for safekeeping of trust assets; '

I, Collection of Death Benefits. The power (i) to -collect the praceeds of any life
insurance policy or other contract providing for death benefits, including individual retirement

11
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accounts and qualified plans, and (ii) fo clect any mode of payment availablé under any sach
policy or contract;
K. Action on Claims. The power to compromise, settle, adjust or arbitrate, sue on,

recover damages for, defend, abandon or otherwise deal with any claim or demand in favor of or
against the trust upon any terms and conditions;

J 52 Employment of Advisors. The power to employ persons, firms and corporations
to advise or assist in the proper administration of the trust or otherwise, including, but not limited

o, agents, accountants, auditors, brokers, attorneys-at-law, attorneys-in-fact, custodians,

investment counsel, rental agents, realtors, appraisers and tax specialists, and to charge the

expense of such employment to the trust;

M.  Dealing With Estates and Trusts. - The power to sell any property to, or to

purchase any property from, any other trust created hereunder or created by me during life, or my
estate or the estate of any descendant of mine, or any trust created by any descendant of mine by
will or during life, at the fair market value thereof, or to lend money to any such estate or trust at
an adequate rate of interest and with adequate security, as determined by the Trustee, even
though the same person or corporation may be acting as Trustee of any of such other trusts or as

an Executor of any such estates and as Trustec hereunder;

. N Division or Distribution of Assets. Whenever authorized or directed to divide or
distribute trust property, the power to make such division or distribution (including the
satisfaction of any ‘pecuniary -sum) in cash or in specific property, real or personal, or an
undivided interest in such property, or partly in cash and partly in specific property, without
obligation to make pro rata distributions of specific assets and without liability for, or obligation
to make compensating adjustments by reason of, disproportionate distributions of unrealized gain
for income tax purposes, except that any assets so distributed in kind shall be valued at their date

or dates of distribution values;

O. Credits or Charges to Income and Principal. Subject to the provisions of
paragraph P of this Article, the power to determine whether items should be charged or credited
to income or principal, or be apportioned between income and principal, including without
limitation the power to ameortize or not to amortize any part or all of any premium or discount, to
treat any part or all of any profit resulting from the sale or other disposition of any property,
whether purchased at a premium or at a discount, as income or principal or-apportion thé same
between income and principal, to apportion the sales price of any property between income and
principal, including the proceeds of the sale of timber, minerals and other natural resources, to
treat any dividend or other distribution on any investment as income or principal or apportion the
same between income or principal, to charge any expense against income or principal or
apportion the same and to provide or not to provide a reasonable reserve against depreciation,
depletion or obsolescence on any property subject to depreciation, depletion or obsolescence.
The Trustee shall exercise the Trustee’s discretion in such manner as the Trustee may reasonably
deem equitable and just under all the circumstances and regardless of whether such items are
charged or credited to or apportioned between income and principal as provided in the New

12
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Hampshire Uniform Trust Code; provided; however, tlie Trustee shall credic the receiptof all —~ ————
proceeds from borrowings to principal and shall not credit any such receipts to income.

B Accumulation of Income. To the extent that the Trustee is not required to make
distributions of the net income of a trust, the Trustee shall accumilate such income in a separate
account, accounting for such undistributed income separately from the principal of the trust and
in no event shall the Trustee add such accumulated income to the principal of the trust,

Q. Distributions to or for the Benefit of Beneficiaries. Whenever authorized or
directed to distribute property to a beneficiary, whether or not under a legal disability, the power
to distribute such property, unless otherwise directed, (i) directly to such beneficiary, including
the transfer of property into such beneficiary’s name as by depositing cash or registering
securities in his or her name, (ii) to the custodian of such beneficiary under a uniform gifis or
transfers to minors act, (iii) to the legal or natural guardian of the person or property of such
beneficiary, or (iv) to any other person, firm or institution for the benefit of such beneficiary, and
the receipt of any of the foregoing shall constitute a full acquittance of the Trustee to the extent

of the distribution so made;

R. Holding Assets of Separate Trusts Undivided, The power to acquire, receive,
hold and administer property of two or more separate shares or trusts undivided so long as
separate accounts are maintained at all times for each of the separate shares or trusts; :

S. Consolidation _of Similar Trusts. The power to add the assets of any trust
established under this trust instrument (except a trust -which is eligible to qualify for the marital
deduction in the federal estate tax proceeding relating to my estate) to the assets of any other trust
cstablished under this trust instrument or any trust established outside of this instrument and
administer them as one trust when such trusts have substantially similar terms and identical
beneficiaries and Trustees provided such consolidation does not (i) defeat or impair any
beneficial interest or (ii) cause the inclusion ratio of either trust for federal generation-skipping

transfer tax purposes to change from zeto to a2 number greater than zero;

T. Creation of Subtrusts and Subaccounts. The power to create one or-more separate
subtrusts or subaccounts (equivalent to a separate trust, including trusts with their own separate
tax identity) in any trust hereunder, revocable or irrevocable, in order to permit some or all of the
properties or interests that may at any time be held in or allocable to that trust to be segregated
and transferred to that subtrust or subaccount to achieve some tax, investment or other benefit
that would otherwise not be available to such property or interest or to the primary beneficiary or
one or more of the other current beneficiaries of that trust; :

U. Separation of Trust Property for Generation-Skipping Transfer Tax “GST”
Purposes. The power (i) to separate trust property info separate shares or trusts either before or
after an allocation of GST exemption to a separate share or trust so that the separate share or trust
will be created having property equal in value to the amount of the exemption as of the valuation
date for such allocation in order that such sepatate share or trust will have an inclusion ratio of
zero, (ii) to hold-as a separate trust property to be added to another trust which is subject to

i3




VA DRAFT DATE: 10/12/07

different treatment for GST puitposes than the propeity Wwhich“is % be added 1o it asd o ————

administer such trust, as well as the trust to which the property would have been added, in
accordance with the provisions that would have governed the combined trusts, and (ii1) to divide
any trust into separate fractional shares and hold such shares in separate trusts with identical
terms whenever the division may facilitate avoiding or delaying GST, including the division of a
trust with an inclusion ratio of more than zero into two separate trusts, one with an inclusion ratio

of one and the other with an inclusion ratio of zero;

V. Execution and Delivery of Documents. The power to execute and deliver,

modify, or rescind any and all instruments, under seal or otherwise, including, but not limited to,
contracts, deeds, leases and notes, to carry out the administration of the trust;

X. Tax Elections. The power to make any election permitted by any tax law, including
the authority to elect or maintain S corporation status for federal tax purposes for any corporation in
which the trust may own an interest, if the Trustee determines such election is for the combined
best interest of the trust and the beneficiaries thereof, and shall be authorized to make, or not to
make, such adjustments among the interested parties or shares as such Trustee may reasonably
deem equitable and just under all the circumstances. The Trustee shall also be authorized, but not
required, for tax, administrative or investment purposes to divide any trust established hereunder at
any time, based upon the fair market values of the trust property at the time of such division, into
two or more separate trusts, the dispositive provisions of which ‘shall be identical to :those
applicable to the trust prior to.any such division, and to consolidate any trust established hereunder
with any other trust having substantially identical provisions for the same beneficiary or
beneficiaries if such consolidation does not (i) defeat or impair any beneficial interest or (ii) cause
the inclusion ratio of either trust for federal generation-skipping transfer tax purposes to change
from zero to a number greater than zero. Without limiting the generality of the foregoing, the
Trustee may divide any trust to be established hereunder into separate trusts consisting of portions
that would, and would not, respectively, be included in the gross estate of any beneficiary hereunder
for federal estate tax purposes if such beneficiary died immediately prior to the division or portions
each of which for federal generation-skipping transfer tax purposes has an inclusion ratio of either
zero or one or portions which for federal generation-skipping transfer tax purposes have different

transferors; and

Y. Indemnification. The Trustee (and every present or formier officer, employee and
affiliate of the Trustee) shall not be liable for and shall be indemnified out of the principal and

income of the trust against the consequences (including legal and other expenses) of any act or
omission of itself or any agent, delegate or adviser, whether affiliated or unaffiliated, or any
answer to any inquiries or generally any breach of any duty or trust unless it shall constitute fraud
on the part of the Trustee or shall prove to have been made, given, or omitted in bad faith or with
a sufficient absence of care to constitute reckless indifference on the part of the Trustee itself or
its officers or employees of the duties and obligations imposed by this Agreement. :
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o B T ARTICLEIX o
SPECIAL PROVISIONS RELATING TO LIFE INSURANCE

The following provisions relate to life insurance policies owned by the trust:

A, Acquisition and Maintenance of Life Insurance Policies. The Trustee is
authorized to apply for and maintain one or more insurance policies as an investment and to hold
them in accordance with the provisions of this Trust. I also explicitly acknowledge and authorize
the Trustee and its affiliates, related entities, and officers to act as agent for the acquisition of life
policies for this trust, to be paid commissions for doing so, and waive any conflict-of-interest this

may create.

1. As to each insurance pohcy owned by the Trustee, whether purchased by
the Trustee or transferred to the Trustee:

(2) The Trustee shall have all the rights of an absolute owner, including
the right to borrow money upon the insurance policy, to enter into ahy "split-dollar" arrangement
with respect to the insurance policy, to collaterally assign any insurance policy benefits pursuant
thereto and to terminate any such arrangement by "roll-out" or otherwise, to effect a change of
beneﬁmaxy, to exercise all conversion rights, to hypothecate the same to secure any loans, to
receive all dividends, refunds, disability payments, cash surrender values or other payments
which may accrue or be made during my life, to receive and exercise all benefits and privileges
with respect thereto, and generally to exercise all rights of an owner of the insurance policy. The
Trustee is authorized to execute all necessary documents with respect to the insurance policy,

including receipts and releases to the insurer.

(b) The Trustee is authorized, but is under no obligation, to pay the
premiums, dues assessments or other charges which become due and payable with respect to the
insurance policy. The Trustee shall not be obligated to see that such payments are made by any
person, or to notify me or any other person that such payments are or will become due, and the
Trustee shall be under no liability to anyone in case such premiums, dues, assessments or other
charges are not paid, or for any result of the failure to make such payments.

(¢) The Trustee shall have no duty (i) to monitor the financial stability of
any insurance company that has jssued the insurance policy, and the Trustee shall not be liable to
any person by reason of the insolvency of any issuer of the insurance policy except to the extent
that applicable law imposes such obligations or liabilities; (ii) to monitor the investment
performance or other features of a insurance policy or to compare such performance or features
to_that of other available insurance policy; or (iii) to diversify a trust's holdings that consist of a
insurance policy or insurance policies (or any interest received in exchange for an assignment of
an interest in a insurance policy), either by acquiring additional insurance policy or by acquiring
other types of assets, and the Trustee is authorized to hold the entire trust in a single insurance

policy issued by one cartrier.
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" " (d) Notwithstanding “anything contained herein fo the contrary, 1 ~
specifically prohibit the Trustee from using the income or accumulated income of the trust
(including capital gain) for the payment of premiums on policies of insurance on my life or the
life of my wife.

2. Without limitation on the generality of the foregoing, the Trustee is
expressly-authorized (but is under no obligation) to enter into a premium finance transaction
involving the acquisition of an insurance policy.

B. Restrictions Concerning [ife Insurance Policies. Notwithstanding the foregoing,

1. If an income beneficiary has a power to appoint trust property, such power

shall not be applicable to any policy on such beneficiary’s life, and such policy and its proceeds
shall be disposed of as if the power had not been exercised with respect to such policy or its

proceeds;

2. An individual Trustee whose life is insured shall have no right, but the

other Trustee or Trustees, if any, shall have the sole right to exercise the powers of a Trustee
concerning any such policy, including the exercise of any incidents of ownership with respect to

such policy.

C. Collection of Death Benefits. Following my death, the Trustee shall collect any and
all death benefits and other property to be distributed to the Trustee by reason of such death;
provided the Trustee shall not be required to institute proceedings to collect such benefits without
indemnification satisfactory to the Trustee for any resulting expense, including, without limitation,
counse] fees. In the collection of the proceeds payable under any life insurance policies, payment to
and receipt by the Trustee shall be a full discharge of the liability of any insurance company, and
any such company need not take notice of this instrument or see to the application of any such

payment by the Trustee,

ARTICLE X
SPECIAL PROVISIONS TO DELAY DISTRIBUTION

© Itis my intent that afier my death, the trust property be available to lend money to my estate
and to purchase real or personal property from my estate. Therefore, notwithstanding any other
provision of this trust instrument, the Trustee may, in the Trustee’s discretion, delay distributing
trust assets after my death until the administration of my estate is completed.

ARTICLE XI
SUCCESSOR TRUSTEE AND
OTHER ADMINISTRATIVE PROVISIONS

The procedure for resignation of the then acting Trustee of any separate trust without
court order and for the appointment of a successor Trustee without court order, as well as other
administrative provisions relating to the Trustee, shall be as follows:
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A. Resignation of Trustee. A Trustee shall have the right to resign at any time by
giving written notice to his or her co-Trustee or the successor Trustee designated below or, if none,
to the person or persons designated below who are authorized to appoint a successor Trustee. Such
resignation shall become effective upon delivery of the resignation to the other then acting Trustee
or Trustees, if any, and, if none, acceptance of the trusteeship by a successor Trustee.

B. Appointment of Successor Trustee. If the last then acting Trustee (or any successor
thereto appointed as provided herein) fails or ceases to act as Trustee (the “retiring Trustee™), a

successor Trustee may be appointed as follows:

1. - A majority of the beneficiaries to whom the income of the trust could then
be paid shall have the right to appoint a successor Trustee. If a beneficiary is a minor or not
competent, the appointment on his or her behalf may be made by a person (other than me) who is (i)
the guardian of the beneficiary’s estate or, if none, (ii) a parent of the beneficiary or, if no such
parent is living and competent, (iii) the guardian of the person of the beneficiary.

: P Any successor Trustee appointed pursuant to this Article must be (i) an
“association, a corporation or a company qualified to exercise trust powers or (ii) an individual
(other than me or my spouse), and under no circumstances shall I or my spouse have the power to

appoint a successor Trustee.

3. The appointment of any successor Trustee shall be effected by an instrument
which has been signed by the person or persons having the right of such appointment and which has
been delivered to such successor Trustee and to the then acting Trustee, if any. A retiring Trustee
shalf have the right to make such appointment by last will or codicil thereto, making reference to
the power to appoint a Trustee, if the vacancy occurs as a result of the death of such retiring

Trustee.
C. Appointment of Co-Trustee, Notwithstanding any other provision in this Article

to the contrary, any then acting Trustee shall have the right to appoint a co-Trustee. The
appointing Trustee shall have the right to remove such appointed co-Truste¢ at any time by

giving written notice of such removal to the co-Trustee.

D. No Requirement of Successor Trustee to Audit. No successor Trustee shall be
required to review or audit the accounts and transactions or otherwise to inquire into any act or
omission of any predecessor Trustee or to-assert any claim against such predecessor or his or her
estate and shall not be liable for any acts or omissions of any predecessor Trustee.

E. Powers of Successor Trustee. Any successor Trustee may exercise all the powers
and authority conferred upon the original Trustee, including the right to resign.

F, Exercise of Powers by Co-Trustees. -Whenever two or more Trustees are acting
undcr this trust instrument, any individual Trustee shall have the power without court order at any
time and from time to time to delegate to the other Trustee or Trustees any or. all of the Trustee’s
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powers as co-Trustee.  The power of delegation shall be exercised by thie Trustee by delivery tothe —~ ———— -

other Trustee or Trustees of written notice specifying the powers delegated. Such delegation shall
remain effective for the time speclﬁed in the notice or until earlier termination by the delegating

Trustee by delivery to the other Trustee or Trustees of written notice of termination. The delegating
Trustee shall not be liable with respect to the exercise or nonexercise of powers delegated during

the period of delegation,

G. Other Provisions Regarding Trustee.

1. No Trustee acting hereunder who is a natural person shall be entitled to
receive compensation for his or her services as Trustee hereunder, but shall be entitled to
reimbursement for any out-of-pocket expenses reasonably incurred in the administration of the
trust. A corporate Trustce may receive compensation for its services in accordance with its
published schedule of fees in effect at the time the services under this trust instrument are rendered
or as provided in a separate fee agreement. Until my death, Noble Trust Company shall receive an
annual fee of $1,500 to administer the trust so long as it is Trustee, such fee to be collected solely
from the assets of the trust. Noble Trust Company may not be removed as Trustee during my life
except in the event of their bankruptey, dissolution, voluntary resignation or removal by a court of
competent jurisdiction. If Noble Trust Company is removed as Trustee by any means, except in the
event of their bankruptey, dissolution, voluntary resignation or removal by a court of competent
jurisdiction and Noble Trust Company has at any time extended financing to the trust in connection
with the acquisition and maintenance of life insurance policies, they-shall be entitled to a
termination fee equal to five (5%) percent of the trust’s fair market value as of the date of Noble

Trust Company’s removal as Trustee,

2. No bond or other security shall be required from any Trustee, Any Trustee

may act without qualifying before any court or filing with any court any inventory, accounting or
other report relating to the administration of the trust unless otherwise required by law to do so.

3. . No person or institution dealing with the Trustee shall be required to see to

the application of any money or other property delivered to the Trustee or to inquire into the
necessity or propriety of any action taken or not taken by the Trustee. .

4, The Trustee shall furnish upon request, at least annually, accounts of receipts
and disbursements of trust property to each beneficiary to whom income of the trust could then be
paid who is not under any legal disability and to each person (other than a governmental authority)
having custody of any such beneficiary who is under a legal disability.

ARTICLE XII
PRESUMPTION OF SURVIVORSHIP

If any beneficiary under this trust instrument and I should die under such circumstances
that there is uncertainty as to which person predeceased the other, it shall be conclusively
presumed for the purposes of this trust instrurment that such beneficiary predeceased me.
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T T TTARTICLE XN
DEFINITIONS

For purposes of this trust instrument,

A. “Child,” “Children” and “Descendants”. The terms “child” and “children” mean
lawful lineal blood descendants in the first degree of the parent designated, and the term
“descendants” means lawful lineal blood descendants in any degree of the ancestor designated,
but such terms shall in¢lude any person legally adopted prior to the time that person reaches the
age of eighteen (18) and the lawful lineal descendants of any such person, whether of the blood

or by adoption prior to such age.

B. “Incapacitated” or “Not Competent”.  An individual shall be deemed
“incapacitated” or “not competent” under any one or more of the following circumstances; (i)
during any period that the individual is legally incompetent as determined by a court of
competent jurisdiction; (ii) during any period beginning when two physicians licensed to practice
medicine certify in writing that, in their opinion, the individual, as a result of illness, age or other
cause, no longer has the capacity to act prudently or effectively in financial affairs and continuing
unti] two such physicians (whether or not those making the initial determination) certify in
writing that, in their opinion, the individual’s capacity is restored; or (iii} during any period that a
person (other than such individual) or an institution who is a Trustee, or, if none, who is
designated as a successor Trustee, or, if none, who can appoint a successor Trustee, has evidence
that the individual is absent without explanation or is being detained against his or her will under
circumstances in which he or she does not have the capacity to act prudently or effectively in

financial affairs.

C. . “Per stirpes”. Whenever property is to be divided among an individual’s then
living descendants, “per stitpes,” the property shall be divided into as many equal shares as there
are children of the individual who are then living or who have died leaving issue then living. A
share allocated to a deceased child of the individual shall be divided further among such

deceased child’s then living descendants in the same manner.

"ARTICLE X1V

APPLICABLE LAW

Subject to Paragraph E of the Article entitled “Successor Trustee and Other Administrative
Provisions,” the situs of this trust shall be the State of New Hampshire, and the validity and
construction of the trust, and the rights of the beneficiaries hereof, shall be governed by the laws of
the State of New Hampshire. The Trustee may at any time change the situs of this Trust, or any sub
trust (and to the extent necessary or appropriate, the Trust assets) to a state or country other than the
one in which the trust is established or then administered. The Trustee may elect that the law of
such other jurisdiction shall govern the Trust to the extent necessary or appropriate under the

circumstances.
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S — - ARTICLEXV """
IRREVOCABILITY

The frust shall be irrevocable, and I hereby acknowledge that I shall have no right or
power, whether alone or in conjunction with others, in whatever capacity, (i) to amend or revoke
the trust or any of the terms of this instrunient, in whole or in part, or (ii) to designate the persons

who shall possess or enjoy the trust property or the income from it.

ARTICLE XVI
DISCLAIMERS

Any beneficiary or the legal representative of any deceased beneficiary shall have the
right, within the time prescribed by law, to disclaim any benefit or power granted hereunder.
Any transfer taxes incurred at my death and attributable to a qualified disclaimer of property
included in my gross estate shall be paid from the disclaimed property. The transfer taxes
attributable to a qualified disclaimer shall be the difference between (1) the actual taxes payable
at my death and (2) the taxes that would be payable if the disclaimer were not made.

ARTICLE XVII
IN TERROREM CLAUSE

If any person for any reason or in any manner whatever, directly or indirectly, contests the
provisions of this trust in whole or in part, on any ground whatever, or opposes or objects to any
of the provisions hereof or seeks to invalidate any such provisions, then such person shall neither
take nor receive anything from this trust, and any gift or other interest in this trust to which such
person would otherwise be entitled by virtue of the provisions hercof shall be revoked and be
canceled and rendered void and of no effect whatever, and the Trustees shall give the same to
those persons who would be entitled thereto under the provisions of this trust had such person

predeceased the Grantor without issue.
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=T "The Trusteé and T have signed and séaléd this ifistriiifient™ on the

Oetloiy 2007,

GRANTOR:
<

Zz

CHARLES J.

TRUSYEL:

NOBLE TRUST COMPANY
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I, M&WD\%&Q Soguriverty a Notary Public for said County and State, do hereby

certify that CHARLES J. REEDER pérsonally appeared before me this day and acknowledged to
me the voluntary execution of the foregoing instrument for the purposes stated therein and in the

capacity indicated.

WITNESS my hand anqnp't;arial seal, this the \ (9 day of 0 LAl , 2007.
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do hereby certify that [ 1SA ORDWAY , officer of NOBLE TRUST
COMPANY, a New Hampshire corporation, personally appcarcd before me this day and
acknowledged the due execution of the foregoing instrument on behalf of said corporation.
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EXHIBIT A
SURVIVOR’S TRUST
DISTRIBUTION OF TRUST AFTER DEATH
OF GRANTOR

Upon my death, the Trustee shall divide and allocate the trust principal, including any
accumulated and undistributed income, into two equal shares, one share for the benefit of the
American Chemical Society located in Alexandria, Virginia and one share for my nieces and
nephews. The Trustee shall hold the trust share for the American Chemical Society and annually
shall distribute an amount equal to five percent (5%) of the net fair market value of the trust
property valued as of the first business day of each taxable year of the trust, to the American
Chemical Society; provided that the American Chemical Society is an organization described in
cach of Section 170(b)(1)(A), Section 170(c), Section 2055(a) and Section 2522(a) of the Code
(a “Qualified Organization”) at the time such distribution is made. If the American Chemical
Society is not a Qualified Organization at the time a distribution is to be made, the Trustee shall
distribute such amount to such Qualified Organization or Qualified Organizations as the Trustee
shall determine in the Trustee’s sole discretion, taking into consideration the purposcs for which

this share originally was set aside.

The Trustee shall divide the share for my nieces and nephews into as many equal separate trusts
as there are nieces and nephews of mine then living and deceased nieces and nephews of mine

with descendants then living. The Trustee shall hold the trust share of any living niece or
nephew of mine for the benefit of said living niece or nephew and, during the life of such niece
or nephew shall distribute the net income from said trust to said niece or nephew, not less
frequently than annually. Upon the death of a niece or nephew their trust share shall be divided

dren. The Trustee shall hold the trust

into as many equal separate trust shares as they have chil
nefit of said child, and during the life of

share of any child of a niece or nephew of mine for the be
such child the Trustee shall distribute the net income of that trust share to that child not less
frequently than annually. If a niece or nephew of mine should have no living descendants at their

death, then their trust share is to be divided among my nieces and nephews then living. At the
death of a child of a niece or nephew of mine their trust share shall be distributed outright and
free of trust to the then living descendants of the child, per stirpes, or if no such descendants are
then living to my nieces and nephews then living, subject to the provisions of Article V. In
addition, if any share is distributable to a descendant of a niece or nephew of mine more remote
than a child or grandchild of such niece or nephew, such share shall be distributable to such

beneficiary outright and free of trust, subject to the provisions of Article V.



CHANGE OF BENEFICIARY

TO: Wells Fargo Bank, N.A., Trustee of The Charles Reeder CS Trust (the “Trust™)

Under paragraph (d) of Article XI of the Trust, I, in my capacity as Protector of the Trust,
am given the power to change the Beneficiary of the Trust. I hereby exercise such power by
designating The Charles J. Reeder Irrevocable Trust #2, dated , 2013, as the
new Beneficiary of the Trust.

SIGNED this day of ,2013.

Glenn A. Perlow, Bank Commissioner of the
State of New Hampshire, as Liquidator of
Noble Trust Company and Protector of The
Charles Reeder CS Trust

The undersigned hereby acknowledges receipt of the foregoing Change of Beneficiary this
day of ,2013.

WELLS FARGO BANK, N.A., as Trustee
of The Charles Reeder CS Trust

By:
Title:

{S0190158 1}



THE CHARLES J. REEDER IRREVOCABLE TRUST #2 (the “Trust”)

Glenn A. Perlow, Bank Commissioner of the State of New Hampshire, as duly appointed
Liquidator (the “Liquidator”) of Noble Trust Company (“Noble™), acting on behalf of Noble
pursuant to authority granted by the Merrimack County Superior Court by Order dated

, 2013 entered in the civil proceeding entitled In the Matter of the Liquidation of
Noble Trust Company (Docket No. 08-E-0053), and in accordance with the provisions of
paragraph (j) of Article X of the Trust, hereby effects the resignation of Noble as the Protector of
the Trust, and appoints Ryan K. Crayne as the successor Protector of the Trust.

Dated: ,2013 GLENN A. PERLOW, BANK
COMMISSIONER OF THE STATE OF
NEW HAMPSHIRE, AS LIQUIDATOR
OF NOBLE TRUST COMPANY

By:
Title:

Acceptance by Successor Protector

The undersigned hereby accepts his appointment as successor Protector of the Trust.

Dated: , 2013
Ryan K. Crayne
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Settlement Agreement and Mutual Release of
Claims Regarding American National Policies

EXHIBIT C

(Proposed Order)

{S0214415.1}



THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF THEIR
SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING AMERICAN NATIONAL POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented
to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims
Regarding American National Policies dated __,2013 (the "Motion"), pursuant
to which Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his
capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"
respectively) and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance
LLC, Credit Suisse Management LLC, CSFB Private Insurance Brokerage LLC, and
Credit Suisse Lending Trust (USA) 2 (collectively, "Credit Suisse"), and with the assent
of Wells Fargo Bank, N.A. ("Wells Fargo"), seek approval of their Settlement Agreement
and Mutual Release of Claims Regarding American National Policies (the "Settlement
Agreement"); due written notice of the Motion, the hearing on the Motion and the
deadline for filing objections thereto having been given and served upon all creditors and
other interested persons entitled thereto, including by publication in the manner specified
by this Court's Order Approving Notice and Objection Procedures for Hearings on

Motions for Approval of Settlement and Release Agreements dated L,
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2013 (the "Procedures Order"); the Court having reviewed the Motion and having
reviewed the Settlement Agreement and the Confidential Affidavit in Support of the
Motion filed under seal in accordance with the Procedures Order and this Court's Order
Establishing Settlement Agreement Review Procedures dated December 5, 2012; the
Court also having reviewed any objections to the Motion; having heard the arguments
and statements of counsel, and being otherwise fully advised in the premises; and having
found that approval of the Settlement Agreement is an appropriate and prudent exercise
of the Liquidator's judgment, and is in the best interests of this estate and its creditors;
and, after due deliberation and sufficient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

. The Motion is granted, and the Settlement Agreement is approved. The
Liquidator, Credit Suisse, Wells Fargo and all other parties are authorized to take all steps
and execute all documents necessary or convenient to consummate or otherwise enter
into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor Wells
Fargo shall have or incur any liability to any person or entity with respect to any of the

actions required or permitted to implement the Settlement Agreement or for having

entered into the Settlement Agreement.

2 In compliance with the Procedures Order, the Liquidator has provided
adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.

{S0136480.7} 2



i All objections to the Motion or the relief requested therein that have not
been withdrawn, waived, or settled, including all reservations of rights included therein
which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of
the conditions set forth in the Settlement Agreement (section 4) have been fully satisfied
(the "Effective Date").

5. On the Effective Date of the Settlement Agreement and the payment of the
Settlement Funds, the American National Policies, together with all agreements relating
to or in connection with such policies (including without limitation the Collateral
Assignments, Guarantees and Insurer Consent and Acknowledgments), shall be released
from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall
not be subject to any provisions of this Court's Order Appointing Liquidator or the Order
Clarifying Order Appointing Liquidator." The Liquidator shall not assert any claims,
defenses, setoffs or other actions in connection with the American National Policies, or
any agreements relating to or in connection with such policies (including without

limitation the Collateral Assignments, Guarantees and Insurer Consent and

Acknowledgments).

6. The Liquidator is authorized to act as trust protector on behalf of Noble
Trust for the purposes set forth in the Settlement Agreement. Within ten (10) business
days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect
Noble Trust's resignation as the trust protector of the Reeder Trust and (ii) appoint Ryan

K. Crayne, of Winthrop & Weinstine, 225 South Sixth Street — Suite 3500, Minneapolis,

! Capitalized terms used in this Order and not otherwise defined herein are intended to have the same
meaning as ascribed to them in the Settlement Agreement.
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Minnesota 55402 as the replacement trust protector in accordance with the terms of the
trust agreement. Prior to resigning as protector of the Reeder Trust, which holds the
American National Policy on the life of Charles Reeder, and within ten (10) business
days of the Effective Date of the Settlement Agreement, the Parties further agree that the
Liquidator, acting on behalf of Noble Trust, shall (i) create a new trust (in the form, or
substantially the same form, as attached as Exhibit B to the Settlement Agreement) to be
the beneficiary of the Reeder Trust (the "New Beneficiary Trust"); (ii) designate the
"New Beneficiary Trust" as the beneficiary of the Reeder Trust pursuant to the provisions
of the trust agreement for the Reeder Trust; and (iii) name Ryan K. Crayne, of Winthrop
& Weinstine, 225 South Sixth Street — Suite 3500, Minneapolis, Minnesota 55402 as the
new trustee for the New Beneficiary Trust.

. With respect to the policy owned by the Collie Trust, and to the extent
necessary to implement the Settlement Agreement or the American National-Liquidator
Settlement Agreement, the Liquidator shall further cause Noble Trust to resign as trust
protector of any trust in which it is so named with respect to such policy.

8. Once the actions required by the preceding paragraphs have been taken,
the Liquidator shall have no further power to take any action with respect to, or exercise
any power over, any of the American National Policies, the Life Insurance Trusts owning
the American National Policies, or the Reeder Beneficiary Trust. Upon the Effective
Date of the Settlement Agreement, neither the Liquidator nor the Noble Trust estate will
have any further right, title or interest in the Life Insurance Trusts or the American

National Policies. Neither the Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr.
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Crayne shall have or incur any liability to any person or entity with respect to any of the

actions required to implement the Settlement Agreement.

9. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.

10.  Within ten (10) business days of the Effective Date, Credit Suisse shall
release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013

Hon. Larry M. Smukler
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Joint Motion of Liquidator and Credit Suisse Assented To By
Wells Fargo for Approval of Settlement Agreement and
Mutual Release of Claims Regarding American National Policies

EXHIBIT B

(Proposed Order)

{50214300.1}



THE STATE OF NEW HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

ORDER ON JOINT MOTION OF LIQUIDATOR AND CREDIT SUISSE
ASSENTED TO BY WELLS FARGO FOR APPROVAL OF THEIR
SETTLEMENT AGREEMENT AND MUTUAL RELEASE OF CLAIMS
REGARDING AMERICAN NATIONAL POLICIES

Upon consideration of the Joint Motion of Liquidator and Credit Suisse Assented
to By Wells Fargo for Approval of Settlement Agreement and Mutual Release of Claims
Regarding American National Policies dated June 6, 2013 (the "Motion"), pursuant to
which Glenn A. Perlow, Bank Commissioner for the State of New Hampshire, in his
capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"
respectively) and Credit Suisse Securities (USA) LLC, Credit Suisse Premium Finance
LLC, Credit Suisse Management LLC, CSFB Private Insurance Brokerage LLC, and
Credit Suisse Lending Trust (USA) 2 (collectively, "Credit Suisse"), and with the assent
of Wells Fargo Bank, N.A. ("Wells Fargo"), seek approval of their Settlement Agreement
and Mutual Release of Claims Regarding American National Policies (the "Settlement
Agreement"); due written notice of the Motion, the hearing on the Motion and the
deadline for filing objections thereto having been given and served upon all creditors and
other interested persons entitled thereto, including by publication in the manner specified
by this Court's Order Approving Notice and Objection Procedures for Hearings on

Motions for Approval of Settlement and Release Agreements dated L,
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2013 (the "Procedures Order"); the Court having reviewed the Motion and having
reviewed the Settlement Agreement and the Confidential Affidavit in Support of the
Motion filed under seal in accordance with the Procedures Order and this Court's Order
Establishing Settlement Agreement Review Procedures dated December 5, 2012; the
Court also having reviewed any objections to the Motion; having heard the arguments
and statements of counsel, and being otherwise fully advised in the premises; and having
found that approval of the Settlement Agreement is an appropriate and prudent exercise
of the Liquidator's judgment, and is in the best interests of this estate and its creditors;
and, after due deliberation and sufficient cause appearing therefor; it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted, and the Settlement Agreement is approved. The
Liquidator, Credit Suisse, Wells Fargo and all other parties are authorized to take all steps
and execute all documents necessary or convenient to consummate or otherwise enter
into the Settlement Agreement. Neither the Liquidator, nor Credit Suisse, nor Wells
Fargo shall have or incur any liability to any person or entity with respect to any of the
actions required or permitted to implement the Settlement Agreement or for having
entered into the Settlement Agreement.

2. In compliance with the Procedures Order, the Liquidator has provided
adequate notice to creditors and other interested persons, including anyone who did not

otherwise receive notice by mail, of the hearing on the Motion, the issues to be decided at

the hearing, and the deadline for filing objections.
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3. All objections to the Motion or the relief requested therein that have not
been withdrawn, waived, or settled, including all reservations of rights included therein
which are not otherwise provided for by this Order, are overruled on the merits.

4. The Settlement Agreement shall become effective on the date that all of
the conditions set forth in the Settlement Agreement (section 4) have been fully satisfied
(the "Effective Date").

3. On the Effective Date of the Settlement Agreement and the payment of the
Settlement Funds, the American National Policies, together with all agreements relating
to or in connection with such policies (including without limitation the Collateral
Assignments, Guarantees and Insurer Consent and Acknowledgments), shall be released
from the Noble Trust estate, shall not constitute assets of the Noble Trust estate, and shall
not be subject to any provisions of this Court's Order Appointing Liquidator or the Order
Clarifying Order Appointing Liquidator." The Liquidator shall not assert any claims,
defenses, setoffs or other actions in connection with the American National Policies, or
any agreements relating to or in connection with such policies (including without

limitation the Collateral Assignments, Guarantees and Insurer Consent and

Acknowledgments).

6. The Liquidator is authorized to act as trust protector on behalf of Noble
Trust for the purposes set forth in the Settlement Agreement. Within ten (10) business
days of the Effective Date of the Settlement Agreement, the Liquidator shall: (i) effect
Noble Trust's resignation as the trust protector of the Reeder Trust and (ii) appoint Ryan

K. Crayne, of Winthrop & Weinstine, 225 South Sixth Street — Suite 3500, Minneapolis,

! Capitalized terms used in this Order and not otherwise defined herein are intended to have the same
meaning as ascribed to them in the Settlement Agreement.
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Minnesota 55402 as the replacement trust protector in accordance with the terms of the
trust agreement. Prior to resigning as protector of the Reeder Trust, which holds the
American National Policy on the life of Charles Reeder, and within ten (10) business
days of the Effective Date of the Settlement Agreement, the Parties further agree that the
Liquidator, acting on behalf of Noble Trust, shall (i) create a new trust (in the form, or
substantially the same form, as attached as Exhibit B to the Settlement Agreement) to be
the beneficiary of the Reeder Trust (the "New Beneficiary Trust"); (ii) designate the
"New Beneficiary Trust" as the beneficiary of the Reeder Trust pursuant to the provisions
of the trust agreement for the Reeder Trust; and (iii) name Ryan K. Crayne, of Winthrop
& Weinstine, 225 South Sixth Street — Suite 3500, Minneapolis, Minnesota 55402 as the
new trustee for the New Beneficiary Trust.

7. With respect to the policy owned by the Collie Trust, and to the extent
necessary to implement the Settlement Agreement or the American National-Liquidator
Settlement Agreement, the Liquidator shall further cause Noble Trust to resign as trust
protector of any trust in which it is so named with respect to such policy.

8. Once the actions required by the preceding paragraphs have been taken,
the Liquidator shall have no further power to take any action with respect to, or exercise
any power over, any of the American National Policies, the Life Insurance Trusts owning
the American National Policies, or the Reeder Beneficiary Trust. Upon the Effective
Date of the Settlement Agreement, neither the Liquidator nor the Noble Trust estate will
have any further right, title or interest in the Life Insurance Trusts or the American

National Policies. Neither the Liquidator, nor Credit Suisse, nor Wells Fargo, nor Mr.
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Crayne shall have or incur any liability to any person or entity with respect to any of the

actions required to implement the Settlement Agreement.

9. Upon the Effective Date, all releases by and between the Liquidator,

Credit Suisse and Wells Fargo provided for in the Settlement Agreement shall become

effective.

10.  Within ten (10) business days of the Effective Date, Credit Suisse shall
release the Settlement Funds from escrow and direct such funds to be paid to an account

designated by the Liquidator.

So Ordered.

Dated: _,2013

Hon. Larry M. Smukler
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